Office of International Finance,
Division of Corporation Finance,
Securities & Exchange Commission,
450 5th Street, NW,

Washington DC 20549-1004

Attn: Filing Desk - Stop 1-4

NI VRAURIR

05008123

By Airmail

Dear Sirs, SUPi

EMI Group pic - Ref. No: 82-373

Further to our filing of 1st June 2005, | enclose one copy of the following item

that the Company has delivered to the UK Listing Authority:

(a)

a letter dated 10th June 2005, submitting to the UK Listing Authority copies of the
EMi Group plc Annual Report 2005, together with the Notice of Annual General
Meeting (including an explanation of the Special Business thereof), the Proxy
Form and attendance card, and the proposed new EMI Group plc Memorandum &
Articles of Association.

| also enclose one copy of the following item that the Company has delivered to

the London Stock Exchange:

(b)

an announcement dated 10th June 2005 advising that the documents listed in the
letter referred to in paragraph (a) above have been submitted to the UK Listing
Authority.

Yours faithfully,
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' f i ! AHUMSON

' )FENANCML
C. L. CHRISTIAN
Deputy Secretary
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UK Listing Authority, By Messenger
Financial Services Authority,
25 The North Colonnade,

Canary Wharf,
LONDON. E14 5HS 10th June, 2005.
Dear Sirs,

EMI Group plc

| enclose two copies of documents that were sent today (Friday 10th June 2005)
to EMI Group plc's shareholders in respect of the 2005 Annual General Meeting, as
follows:

e in compliance with paragraph 9.31 of the Listing Rules:
- Annual Report 2005; and, _
- the Notice of Annual General Meeting, including an explanation of the Special
Business therein; and,

e in compliénce with paragraph 13.2 of the Listing Rules, the Proxy Form and
attendance card for the Annual General Meeting.

Also, in compliance with paragraph 13.2 of the Listing Rules, | enclose two
copies of: A

e the proposed new EMI Group plc Memorandum & Articles of Association.

Yours faithfully,

C.L.CHRISTIAN
Deputy Secretary

Encs.

L-UKLA.doc

EMI Group plc 27 Wrights Lane London W8 58W UK Tel +44 (0)20 7795 7000 Fax +44 (0)20 7795 7001

Ranictared OfFice' Address as abhove Ranicstered in Fnaland No 220231
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Company Announcements Office, 10th June, 2005.
London Stock Exchange. :

Dear Sirs,

Documents for the EMI Group plc 2005 Annual General Meeting

Annual Report 2005

Notice of 2005 Annual General Meeting

Proxy Form and attendance card

Proposed new EMI Group plc Memorandum & Articles of Association

Copies of the above documents have been submitted to the UK Listing Authority
and will be available for inspection at the UK Listing Authority's Document Viewing
Facility, which is situated at: Financial Services Authority, 25 The North Colonnade,
Canary Wharf, London E14 5HS (Tel. No. (0)20 7676 1000).

Yours faithfully,

Oz G

C. L. CHRISTIAN
Deputy Secretary




EMI GROUP PLC
ARTICLES OF ASSOCIATIO
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THE COMPANIES ACTS 1985 AND 1989

A PUBLIC COMPANY LIMITED BY SHARES

NEW

Articles of Association
(adopted by Special Resolution passed on 16th July 1999)

EMI GROUP PLC

Exclusion of Table A

PRELIMINARY

1. The regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 and in any Table A applicable to the Company under
any former enactment relating to companies shall not apply to the

Company.
Definitions

~ 2. (A) In these Articles (if not inconsistent with the subject or context) the
words and expressions set out in the first column below shall bear
the meanings set opposite to them respectively:

WORDS MEANING
“the Act” ....cvvvriineene means the Companies Act 1985.
"address” in_relation to electroni unication, includes
a dress used for the purposes of tha
ommunication (including, wi limitation, in _the
case . certific P Instructio as

“these Articles” ..............

“cleardays” ..............c....

"certificated"

"electronic
communication”

“executed”.......c.cooveeenn.ne
"financial institution”

“holder”

"ICSA Guidelines”

27215601 437715A01 4

defined in Adicle [®]) an_identification number of a
participant in the Relevant System concerned);

means these Articles of Association as from time to
time altered. :

in relation to a period of notice, means the period
excluding the day on which the notice is given or
deemed to have been given and the day for which it
is to take effect. '

means, | ation to any share or other security of

the Company, that it is not held or to be held in
uncertificated form.

means the same as in
Communications Act 2000,

the Electronic

means any mode of execution.

any financial institution as that expression is defined
in Section 185 of the Act. .

in relation to shares, means the member whose
name is entered in the Register as the holder of any
shares of the Company.

the statements of Recommended Best Practice in



WORDS

MEANING

“the London Stock
Exchange” ...............

“month”
“the Office”...........evveeen.

“the Regulations”...........

“Relevant System”.........

“the Securities Seal”......

37218401.4.37715A01 4

the memorandum headed "Electronic
Co icati i reholders” published b

the Institute of Chartered Secretaries and
Administrators i cember 2000 d _any
odification, extension or replacement for the time

being in force,
means

List of the UK Listing Authority.

means calendar month.

itedthe Official

means the regiétered office of the Company for the
time being.

means paid-up or credited as paid-up.

FReans-arecognised clearing-house oF a-nominee-of
a—fecognised—clearing—house—or—of—a—recognised
investmes It' eE;(Gh'a”gelESEH;}IIeﬁ lls A dle. sighated-—as
in relati an iod on or before 25 N e
2001, means the register of members of the
Company_and, in relation to any period after that
date means, in relation to a cerificated share or the
olde i i 0 I intai

the Company and, in relation to an uncertificated

are or th ider of i eqister of members of
e Compa aintained by the operator of th
elevan m_thr which title t re i

evidenced and transferred and "reqistered” shall be
construed accordingly.

means the Uncertificated Securities Regulations
36952001 as amended or replaced from time to time
and any subordinate legislation or rules made under
them for the time being in force.

means any computer-based system, and
procedures, permitted by the Regulations and the
rules of the UK _Listing
Authority, which enable title to units of a security to
be evidenced and transferred without a written
instrument and which facilitate supplementary and
incidental matters and shall include, without
limitation, the relevant system of which CRESTCo
Limited is the operator.

means the common seal (if any) of the Company and
the Securities Seal (if any) or either of them as the
case may require. '

means the Secretary of the Company or any other
person appointed to perform the duties of the
Secretary of the Company including (subject to the
provisions of the Act) a joint, assistant or deputy
Secretary.

means the official seal (if any) kept by the Company
under the provisions of Section 40 of the Act.



WORDS

MEANING

“the Statutes”....... ST

i, A ”

"uncertificated"

"UK Listing Authority"

“the United Kingdom” ...
“inwriting” ...

means the Act and every other statute and
subordinate legislation and regulations made
thereunder for the time being in force concerning
companies and affecting the Company including,
without limitation, the Regulations.

‘| means A

hare or o securi
the Company that title to it is evidenced and

ransf or to b i e d sferre
means of a Relevant System.

the Financial Services Authority (or any other body
from time to time) acting as the competent authori
for 0 he Fi ial Service d

rkets Act 2000
means Great Britain and Northern Ireland.

means written or produced by any substitute for
writing or partly one and partly the other.

means calendar year.
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(B) Save as aforesaid and unless the context otherwise requires, words
or expressions contained in these Articles bear the same meaning as
in the Act.

(C) Inthese Articles unless the context otherwise requires:
(1) words in the singular include the plural and vice versa;
(2) words importing any gender include all genders;

(3) a reference to a person includes a reference to a body
corporate and to an unincorporated body of persons; and

(4) a reference to any statute: or provision of a statute includes a
reference to any statutory modification or re-enactment of it for
the time being in force.

(D) The headings are inserted for convenience only and do not affect the
construction of these Articles.

(E) All of the provisions of these Articles applicable to paid-up shares
shall apply to stock and the words “share” andlshamhelée#-sha#be

construed-—accordingly.,‘shareholder” and "member” shal
nstr rdingly.

W Visi h i n
intment of pr or other document contained in an electronic
c ication i i i d C
of any person, that signature or execution shall include the affixation
by or on behalf of that person of an electronic signature (as defined
the Flectronic Co nications Act 2000) in such form as the
Directors may approve.

Form of resolution

3. A Special or Extraordinary Resolution shall be effective for any purpose
for which an Ordinary Resolution is expressed to be required under any
provision of these Articles.

SHARE CAPITAL
~ Division of share capital

4. The share capital of the Company at the date of the adoption of these
Articles is divided into Ordinary Shares of 14p each (*Ordinary Shares”). The
Ordinary Shares shall be subject to the rights, privileges and restrictions set
out in these Articles.

Variation of rights

5. Subject to the provisions of the Statutes, whenever the share capital of
the Company is divided into different classes of shares, the special rights
attached to any class may be varied or abrogated with the sanction of an
Extraordinary Resolution passed at a Separate General Meeting of the holders
of the shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding-up. To every such Separate General Meeting all the
provisions of these Articles relating to General Meetings of the Company and
to the proceedings thereat shall mutatis mutandis apply, except that:

(a) the necessary quorum shall be members of the class holding or
representing by proxy one-third in nominal amount of the issued
shares of the class_excluding a hares hat class h

treasury shares (but so that if at any adjourned meeting a quorum as

ATLSAQLARTIISAO1 4



above defined is not present, those members who are present in
person or by proxy shall be a quorum);

(b) any holder of shares of the class present in person or by proxy may
demand a poll; and

(c) every such holder shall on a poll have one vote for every share of the
class held by him.

Matters not constituting a variation

6. The special rights attached to any class of shares having preferential
rights shall not, unless otherwise expressly provided by the terms of issue of
such shares, be deemed to be varied by:

(a) the creation or issue of further shares ranking as regards
participation in the profits or assets of the Company in some or all
respects pari passu with the first mentioned shares but in no respect
in priority to such shares; or

(b) the purchase by the Company of any of its own shares.
' ALTERATION OF SHARE CAPITAL
Increase, consolidation, sub-division and cancellation
7. The Company may from time to time by Ordinary Resolution:

(a) increase its share capital by such sum to be divided into shares of
such amounts as the resolution shall prescribe;

(b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(c) cancel any shares which, at the date of the passing of the resolution,
have not been taken, or agreed to be taken, by any person and
diminish the amount of its share capital by the nominal amount of the
shares so cancelled; or

(d) subject to the provisions of the Act sub-divide its shares, or any of
them, into shares of smaller amount than is fixed by the
Memorandum of Association, and may by such resolution determine
that, as between the holders of the shares resulting from such sub-
division, one or more of the shares shall, as compared with the
others, have any such preferred, deferred or other special rights, or
be subject to any such restrictions, as the Company has power to
attach to unissued or new shares.

Fractions arising upon consolidation

8.. Upon any consolidation of fully-paid shares into shares of larger amount
the Directors may settle any difficulty which may arise with regard thereto and
as between the holders of shares so consolidated, determine which shares are
consolidated into each consolidated share and if any holders become entitled
to fractions of a share as a result of such consolidation the Directors may:

(a) on behalf of those holders sell to any person (including, subject to the
provisions of the Act, the Company) the shares representing those
fractions for the best price aobtainable and distribute the net proceeds
of such sale in due proportion among those holders and, for such
purpose, may appoint some person to execute an instrument of
transfer of the consolidated share to or in accordance with the
directions of the purchaser and may cause the name of the
purchaser or such person as he may direct to be entered in the
Register as the holder of the shares comprised in any such transfer
and he shall not be bound to see to the application of the purchase

22218601.4.37715601 4



money nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings in reference to the sale; or

(b) if the necessary unissued shares are available, issue to each such
holder credited as fully-paid by way of capitalisation the minimum
number of shares required to round up his holding to a whole number
(such issue being deemed to have been effected immediately prior to
consolidation) and the amount required to pay up such shares shall
be appropriated at their discretion from any of the sums standing to
the credit of any of the Company’s reserve accounts (including share
premium account and capital redemption reserve) or to the credit of
profit and loss account and capitalised by applying the same in
paying up such shares.

Purchase of own shares

9. Subject to the provisions of the Statutes and of any resolution of the
Company in General Meeting passed pursuant to such provisions, the
Company may purchase its own shares (including any redeemable shares).

Reduction of capital

10. The Company may (subject to the provisions of the Act and to any
special rights attaching to the shares or class of shares in the capital of the
Company) reduce its share capital or any capital redemption reserve or share
premium account or other undistributable reserve in any manner.

SHARES
Unissued shares

11. Subject to the provisions of the Statutes, all unissued shares shall be
under the control of the Directors who may reclassify, allot (with or without
conferring a right of renunciation), grant options over or otherwise dispose of
them to such persons (including the Directors themselves) at such times and
on such terms as the Directors may think proper.

Redeemable shares

12. Subject to the provisions of the Statutes, shares may be issued on the
terms that they are, or are to be liable, to be redeemed at the option of the
Company or the holder on such terms and in such manner as may be provided
by these Articles.

- Rights attached to shares

13. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued, and subject
to the provisions of the Statutes, any share in the Company may be issued with
such preferred, deferred or other special rights, or subject to such restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution determine (or, failing
any such determination, as the Directors may determine).

Authority to allot shares and power to disapply statutory pre-emption
rights

14. (A) The Directors shall be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Act to exercise
for each Section 80 prescribed period all the powers of the Company
to allot relevant securities up to an aggregate nominal amount equal
to the Section 80 amount.

(B) During each Section 89 prescribed period the Directors shall be
empowered to allot equity securities wholly for cash pursuant to and

R7218A01 437I15AGT 4



within the terms of the said authority, or by way of sales of treasury
shares, or both: :

(1) in connection with a rights issue; and

(2) otherwise than in connection with a rights issue up to an
aggregate nominal amount equal to the Section 89 amount;

as if Section 89(1) of the Act did not apply to any such allotment.

(C) Pursuant to such authority and/or power the Directors may during
such period make offers or agreements which would or might require
the allotment of securities after the expiry of such period.

(D) Forthe purposes of this Article 14:

(1) ‘“rights issue” means an offer of equity securities open for
acceptance for a period fixed by the Directors to holders of
equity securities on the Register on a fixed record date in
proportion to their respective holdings of such securities or in
accordance with the rights attached thereto (but subject to such
exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitements or
legal or practical problems under the laws of, or the
requirements of any recognised regulatory body or any stock
exchange in, any country or territory),

(2) “Section 80 prescribed period” means any period (not exceeding
five years on any occasion) for which the authority conferred by
sub-paragraph 14(A) above is granted or renewed by an
Ordinary Resolution stating the Section 80 amount for such
period.

(3) "Section 89 prescribed period” means any period (not exceeding
five years on any occasion) for which the power conferred by
sub-paragraph 14(B) above is granted or renewed by Special
Resolution stating the Section 89 amount for such period;

(4) “the Section 80 amount” shall for any Section 80 prescribed
period be that stated in the relevant Ordinary Resolution;

(5) “the Section 89 amount” shall for any Section 89 prescribed
period be that stated in the relevant Special Resolution;

(6) the nominal amount of any securities shall be taken to be, in the
case of rights to subscribe for or to convert any securities into
shares of the Company, the nominal amount of such shares
which may be allotted pursuant to such rights; and

(7) words and expressions defined in or for the purposes of Part IV
of the Act shall bear the same meanings herein.

Renunciation

15. The Directors may at any time after the allotment of any share, but
before any person has been entered in the Register as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may
accord to any allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Directors may think fit to impose.

Payment of commission

16. The Company may exercise the powers of paying commissions
conferred by the Act to the full extent thereby permitted. The Company may
also on any issue of shares pay such brokerage as may be lawful. Subject to
the provisions of the Act, any such commission or brokerage may be satisfied
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by the payment of cash or by the allotment of fully or partly-paid shares or '
partly in one way and partly in another..

Trusts not recognised

17. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or compelled in any way to recognise, even when having express
notice thereof, any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except as otherwise
provided by these Articles or by law) any other right in respect of any share,
except an absolute right to the entirety of it in the holder.

SHARE CERTIFICATES
Sealing of certificates '

18. Every share certificate (including a share warrant) other than letters of
allotment, scrip certificates (and other similar documents) shall be issued under
the Seal or, subject to the provisions of the Statutes and provided that the
Londen-Stock-ExchangeUK Listing Authority so permits, in such other manner
as the Directors may resolve. Each share certificate shall specify the number
and class of shares to which it relates and the amount paid up thereon. No
certificate shall be issued representing shares of more than one class or in
respect of shares held by a recognised person. Whether or not certificates are
issued under the Seal, the Directors may by resolution decide that any
signatures on any certificates need not be autographic but may be affixed by
some method or system of mechanical or electronic signature or that
certificates need not be signed by any person.

Right to share certificate

19. (A) Every holder of shares (except a recognised—personfinancial
institution in respect of whom the Company is not required by law to
complete and have ready for delivery a certificate) shall be entitled
without payment to receive one certificate for all the shares of each
class held by him within one month (or such longer pericd as the
terms of issue shall provide) after allotment or (in the case of a
transfer of fully-paid shares) within fourteen days after lodgement of
transfer or (in the case of a transfer of partly-paid shares) within two
months after lodgement of transfer.

(B) Where some only of the shares comprised in a share certificate are
transferred the old certificate shall be cancelled and a new certificate
for the balance of such shares issued in lieu without charge.

(C) Any two or more certificates representing shares of any one class
held by any member may at his request be cancelled and a single
new certificate for such shares issued in lieu without charge.

(D) If any member shall surrender for cancellation a share certificate
representing shares held by him and request the Company to issue
in lieu two or more share certificates representing such shares in
such proportions as he may specify, the Directors may, if they think
fit, comply with such request.

Replacement share certificates

20. If a share certificate or any other document of title is worn out, defaced,
lost, stolen or destroyed, it must be renewed free of charge on such terms (if
any) as to evidence and indemnity with or without security as the Directors
require. In the case of loss, theft or destruction the person to whom the new
certificate is issued shall pay to the Company any exceptional out-of-pocket
expenses incidental to the investigation of evidence of loss or destruction and
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the preparation of the requisite form of indemnity and in the case of
defacement or wearing out he shall deliver up the old certificate to the Office.

Uncertificated Securities

21. (A) Nothing in these Articles shall require title to any shares or other
securities of the Company to be evidenced by a certificate if the
Statutes and the rules of the Lendon—Stock—ExchangeUK Listing
Authority permit otherwise.

(B) Subject to the Statutes and the rules of the Londen—Steck
ExchangeUK Listing Authority, the Directors without further
consultation with the holders of any shares or securities of the
Company may resolve that any class or classes of shares or other
securities of the Company from ‘time to time in issue or to be issued -
may be in uncertificated form and no provision of these Articles will
apply to any uncertificated shares or other securities of the Company
to the extent they are inconsistent with the holding of such shares or
other securities in uncertificated form or the transfer of title to any
such shares or other securities by means of a Relevant System.

(C) To the extent that any provision of these Articles is inconsistent in any
respect with the terms of the Regulations in relation to any
uncertificated shares or other securities of the Company, such
provision shall not apply thereto and the Regulations shall be given
effect thereto in accordance with their terms.

Joint holders

22. (A) The Company shall not be bound to issue more than one certificate
for shares held jointly by several persons and delivery of a certificate
to one of the joint holders shall be sufficient delivery to all of them.

(B) In the case of shares held jointly by several persons any request for
a replacement certificate may be made by any one of the joint
holders.

(C) FheNeither the Company nor the operator of a Relevant System shall
not be bound to register more than four persons as the joint holders
of any share or shares (except in the case of executors or trustees of
a deceased member). ‘

SHARE WARRANTS
- Power to issue Share Warrants

23. The Company with respect to fully-paid shares may in its discretion
issue warrants under the Seal or in accordance with Articles 18 and 139 to 142
(hereinafter called “Share Warrants”) stating that the bearer of the Share
Warrant is entitled to the shares therein specified and may provide by coupons
or otherwise for the payment of future dividends and any other sum becoming
payable on the shares comprised in such Share Warrant and for the purpose of
obtaining in respect of such shares an allotment or offer of shares or
debentures or the exercise of any other rights of any description to which
members may be or become entitled.

Conditions governing Share Warrants

24. The Directors may determine, and may from time to time vary, the
conditions upon which Share Warrants shall be issued, and in particular the
conditions upon which a new Share Warrant may be issued in place of one
worn out, defaced, stolen, lost or destroyed (where the Directors are satisfied
beyond reasonable doubt that the original has been destroyed), upon which
the bearer of a Share Warrant shall be entitled, if at all, to attend and vote at
General Meetings and upon which a Share Warrant may be surrendered and
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the name of the bearer entered in the Register in respect of the shares
comprised in such Share Warrant. Subject to such conditions and to these
Articles, the bearer of a Share Warrant shall be deemed to be a member and
shall have the same rights and privileges as if his name were entered in the
Register in respect of the shares comprised in such Share Warrant. The bearer
of a Share Warrant shall be subject to the conditions governing Share Warrants
for the time being in force whether made before or after the issue of Share
Warrants.

CALLS ON SHARES
Calls

25. Subject to the provisions of these Articles and to the terms of allotment
of the shares, the Directors may from'time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium). A call shall
be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be made payable by instalments.

Payment upon calls

26. Each member shall (subject to receiving at least fourteen clear days’
notice specifying the time or times and place of payment) pay to the Company
at the time or times and place so specified the amount called on his shares. A
call may be revoked or postponed in whole or in part as the Directors may
determine.

Liability of joint holders

27. The joint holders of a share shall be jointly and severally liable to pay all
calls in respect of such share.

Interest due on non-payment

28. If any amount called in respect of a share is not paid before or on the
day appointed for payment of such sum, the person from whom the amount is
due shall pay interest on the sum from the day appointed for payment of such
sum to the time of actual payment at the rate specified by the terms of issue of
the share or if no rate is specified at such rate (not exceeding 15 per cent. per
annum) as the Directors shall determine, but the Directors shall be at liberty in
any case or cases to waive payment of such interest wholly or in part.

Sums due on allotment treated as calls

29. Any sum (whether on account of the nominal value of the share or by
way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall, for all the purposes of these Atticles,
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable. In case of non-payment all the
relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise and all other relevant provisions of these Articles shall
apply as if such sum had become payable by virtue of a call duly made and
notified.

Power to differentiate

30. The Directors may on the allotment of shares differentiate between the
holders as to the amount of calls to be paid and the time of payment of such
calls.

Delegation of power to make calls

31. If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Directors may delegate to the person in whose
favour such mortgage or security is executed, or to any other person in trust for
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him, the power to make calls on the members in respect of such uncalled
capital, and to sue in the name of the Company or otherwise for the recovery of
moneys becoming due in respect of calls so made and to give valid receipts for
such moneys, and the power so delegated shall subsist during the continuance
of the mortgage or security, notwithstanding any change of Directors, and shall
be assignable if expressed so to be.

Payment of calls in advance

32. The Directors may, if they think fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and unpaid on
shares; and on the moneys so paid in advance, or so much thereof as exceeds
the amount for the time being called up on the shares in respect of which such
advance has been made, the Directors may pay or allow such interest (not
exceeding 15 per cent. per annum) as may be agreed between the Directors
and such member, in addition to the dividend payable on such part of the share
in respect of which such advance has been made as is actually called up;
provided that no dividend shall be payable on so much of the moneys paid on
a share as exceeds the amount for the time being called up on such share.
The Directors may at any time repay the amount so advanced on giving to
such member not less than three months’ notice in writing of their intention in
that behalf, unless before the expiration of such notice the amount so
advanced shall have been called up on the share in respect of which it was
advanced. '

FORFEITURE AND LIEN
Notice if call or instaiment not paid

33. If a member fails to pay in full any call or instalment of a call on the day
appointed for payment of such call or instaiment, the Directors may at any time
after such date serve a notice on the member requiring payment of so much of
the call or instalment as is unpaid together with any interest and expenses
which may have accrued by reason of such non-payment.

Form of notice

34. The notice shall name a further day (not being less than seven clear
days from the date of the notice) on or before which and the place where the
payment required by the notice is to be made, and shall state that in the event
of non-payment in accordance with such notice the shares on which the call
was made will be liable to be forfeited. '

" . Forfeiture if non-compliance with notice

35. If the requirements of any such notice are not complied with, any share
in respect of which such notice has been given may at any time, before
payment of all calls and interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Directors to that effect. Such forfeiture
shall include all dividends declared and other amounts payable in respect of
the forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder upon such
terms and conditions as may be agreed, and subject to any such terms and
conditions, a surrendered share shall be treated as if it had been forfeited.

Sale of forfeited shares

36. A share so forfeited or surrendered shall become the property of the
Company and subject to the provisions of the Statutes may be sold, re-allotted
or otherwise disposed of either to the person who before such forfeiture or
surrender was the holder of such share or to any other person upon such
terms and in such manner as the Directors shall think fit and the Company may
receive the consideration (if any) for such sale or re-allotment or disposal. The
Directors may, if they reasonably consider it to be necessary, authorise some
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person to execute the transfer of a forfeited or surrendered share. At any time
before a sale, re-allotment or disposition the forfeiture or surrender may be
cancelled on such terms as the Directors think fit. Any share not disposed of in
accordance with the foregoing within a period of three years from the date of its
forfeiture shall, at the expiry of that period, be cancelled in accordance with the
provisions of the Statutes.

Arrears to be paid notwithstanding forfeiture

37. A member whose shares have been forfeited or surrendered shall cease
to be a member in respect of such shares and shall surrender to the Company
for cancellation the certificate for such shares but shall, notwithstanding the
forfeiture or surrender, remain liable to pay to the Company all moneys which
at the date of forfeiture or surrender were presently payable by him to the
Company in respect of the shares, with interest thereon at such rate (not
exceeding 15 per cent. per annum) as the Directors shall think fit from the date
of forfeiture or surrender until payment and to satisfy any claims and demands
which the Company might have enforced in respect of the shares at the time of
forfeiture or surrender. The Directors may waive payment of such interest
either wholly or in part and may enforce payment without any allowance for the
value of the shares at the time of forfeiture or surrender or for any
consideration received on their disposal.

Effect of forfeiture

38. The forfeiture or surrender of a share shall involve the extinction at the
time of forfeiture or surrender of all interest in and all claims and demands
against the Company in respect of the share and all other rights and liabilities
incidental to the share as between the holder whose share is forfeited or
surrendered and the Company, except only such of those rights and liabilities
as are by these Articles expressly saved, or as are by the Statutes given or
imposed in the case of past members.

Company’s lien on shares not fully-paid

39. The Company shall have a first and paramount lien on any of its shares
which are not fully-paid in the circumstances and to the extent permitted by
Section 150(2) of the Act. The Directors may waive any lien which has arisen
and may resolve that any share shall for some limited period be exempt wholly
or partially from the provisions of this Article.

Enforcing lien by sale

- 40. (A) The Directors may sell in such manner as the Directors determine
any share on which the Company has a lien, but no sale shall be
made unless such sum in respect of which the lien exists is presently
payable nor until a notice in writing stating and demanding payment
of the sum presently payable and giving notice of intention to sell in
default shall have been given to the holder for the time being of the
share or to the person entitled to such share by reason of his death
or bankruptcy and default in payment, fulfilment or discharge shall

have been made by him or them for seven clear days after the date
of such notice.

(B) For giving effect to any such sale the Directors may authorise some
person to transfer the share sold to or in accordance with the
directions of the purchaser.

Application of proceeds of sale

41. The net proceeds of such sale after payment of the costs of such sale
shall be applied in or towards satisfaction of the amount due to the Company in
respect of which the lien exists and the balance (if any) shall upon surrender to
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the Company for cancellation of the certificate for the share sold be paid to the
person entitled to the share at the time of the sale.

Statutory declaration as to forfeiture or sale to satisfy lien

42. A statutory declaration in writing by a Director or the Secretary of the
Company that a share has been duly forfeited or surrendered or sold to satisfy
a lien of the Company on a date stated in the declaration shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled to
the share. Such declaration shall (subject to the execution of a transfer if
necessary) constitute a good title to the share and the person to whom the
share is sold, re-aliotted or disposed of shall be registered as the holder of the

- share and shall not be bound to see to the application of the purchase money
(if any) nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings with reference to the forfeiture, surrender, sale, re-
allotment or disposal of the share.

TRANSFER OF SHARES
Form of transfer

43. Subject to such of the restrictions contained in these Articles as may be
applicable, any member may transfer all or any of his shares and all permitted
transfers of shares may be effected by transfer in writing in any usual or
common form or in any other form acceptable to the Directors or by any other
manner acceptable to the Directors and permitted by the Statutes and the

listing-rules of the London-Steck-ExchangeUK Listing Authority.

Execution of transfer

44. TheEvery written instrument of transfer of a share shall be executed by
or on behalf of the transferor and (where the share is not fully-paid) by or on
behalf of the transferee. The transferor shall remain the holder of the shares
concerned until the name of the transferee is entered in the Register in respect
thereof.

Suspension of registration of transfers

45. Subject to the Statutes and the requirementsrules of the Lendeon-Stock

UK Listing Authority the registration of transfers of shares (or of any
class of shares) may be suspended at such times and for such periods (not

exceeding thirty days in any year) as the Directors may from time to time
determine.

“-Right to decline registration of partly-paid shares

46. The Directors may, in their absolute discretion and without giving any
reason, refuse to register the transfer of a share which is not fully-paid or on
which the Company has a lien provided that, where any such share is listed on
the London Stock Exchange, such discretion may not be exercised in such a
way as to prevent dealings in the shares of that class from taking place on an
open and proper basis.

Other rights to decline registration

47. The Directors may also refuse to register a transfer of a share unless
the instrumenteftransfer;

(a) is lodged, duly stamped, at the Office or at such other place as the
. Dlrectors may appoint and {except in the case of a transfer by a
financial institution where a certificate has not
been issued in respect of the share) is accompanied by the certificate
for the share to which it relates and such other evidence as the
Directors may reasonably require to show the right of the transferor

to make the transfer;
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{b) is inrespect of only one class of share; and
(c) is in favour of not more than four transferees.
Notice of refusal

48. If the Directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send to the transferee notice of the refusal.

No fee for registration

49. No fee shall be charged for the registration of any instrument of transfer
or other document or instruction relating to or affecting the title to any share.

Retention and return of instruments ofit_,ransfer

50. The Company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the Directors refuse to
register shall (except in the case of fraud) be returned to the person lodging it
when notice of the refusal is given.

Recognition of renunciation

51. Nothing in these Articles shall preclude the Directors from recognising a
renunciation of the allotment of any share by the allottee in favour of some
other person.

Requirement for written transfer to evidence title

52. For the avoidance of doubt, nothing in these Articles shall require shares
to be transferred by a written instrument if the Statutes provide otherwise and
the Directors shall be empowered to implement such arrangements as they
consider fit in accordance with and subject to the Statutes and the rules of the
tondon—Steck—ExehangelK Listing Authority to evidence and regulate the
transfer of title to shares in the Company and te—appmve or the approval or

isapproval e e rator of an

Relevant System of the registration of susht nosg transfers.

TRANSMISSION OF SHARES
Transmission on death

53. If a member dies, the survivors or survivor where the deceased was a
joint holder, or his personal representative where he was a sole holder or the
only survivor of joint holders, shall be the only person recognised by the
- Company as having any title to his interest in the shares, but nothing in this
Article shall release the estate of a deceased holder (whether sole or joint)
from any liability in respect of any share held by him.

Election of person entitled by transmission

54. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, subject as hereinafter provided and upon
supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share, either be registered himself as holder of
the share upon giving to the Company notice in writing of such desire or
transfer such share to some other person. All the limitations, restrictions and
provisions of these Articles relating to the right of transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and
the notice or transfer were an instrument of transfer executed by such member.

Rights of person entitled by transmission

55. Save as otherwise provided by or in accordance with these Articles, a
person becoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as
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the Directors may reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to which he
would be entitled if he were the registered holder of the share except that,
before being registered as the holder of the share, he shall not (except with the
authority of the Directors) be entitled in respect of such share to exercise any
right conferred by membership in relation to General Meetings of the Company
or any Separate General Meeting of the holders of any class of share and
should he fail either to transfer the share or elect to be registered as a member
in respect of such share within sixty days of being required so to do by the
Directors, he shall in the case of a share which is fully-paid be deemed to have
elected to be registered as a member in respect of such share and may be
registered accordingly.

DESTRUCTION OF POCUMENTS
Documents Company entitled to destroy
56. The Company shall be entitled to destroy:

(a) all instruments of transfer or other documents which have been
registered or on the basis of which registration was made at any time
after the expiration of six years from the date of registration thereof;

(b) all share certificates and dividlend mandates which have been
cancelled or have ceased to have effect at any time after the
expiration of two years from the date of such cancellation or
cessation; and :

(c) all notifications of change of name or address after the exbiration of
one year from the date on which they are recorded.

Presumptions where documents destroyed

57. It shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and that every share
certificate so destroyed was a valid and effective document duly and properly
cancelled and every other document so destroyed was a valid and effective
document in accordance with the particulars of it recorded in the books or
records of the Company provided always that:

(a) this Article shall apply only to the destruction of a document in good
faith and without express notice to the Company that preservation of
the document might be relevant to a claim;

(b) nothing in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as provided for in this Article or in any other
circumstances which would not attach to the Company in the
absence of this Article;

(c) references in this Article to the destruction of any document include
references to the disposal of it in any manner; and

(d) any document referred to in Article 56 may be destroyed at a date
earlier than that authorised by that Article, provided that a permanent
copy of such document shall have been made which shall not be
destroyed before the expiration of the period applicable to the
destruction of the original of such document and in respect of which
the Directors shall take adequate precautions for guarding against
falsification and for facilitating its production.
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UNTRACED SHAREHOLDERS
Power to sell shares

58. (A) The Company shall be entitled to sell at the best price reasonably
obtainable any share of a member or any share to which a person is
entitled by transmission if and provided that:

(1) during a period of twelve years (provided that in that period at
least three dividends shall have been declared and paid) no
cheque or warrant sent by the Company in the manner
authorised by these Articles has been cashed and no
communication has been received by the Company from the
member or person entitled by transmission;

(2) the Company has, at the expiration of that period, by
advertisement both in a national newspaper and in a newspaper
circulating in the area in which the last known address of the
member or the address at which service of notices may be
‘effected in the manner authorised by these Articles is located,
given notice of its intention to sell such share;

(3) the Company has not during the further period of three months
after the date of the advertisement and prior to the date of sale
received - any communication from the member or person
concerned; and

(4) if such share is listed on the London Stock Exchange the
Company has first given notice in writing to the Lopdon-Steck
ExchangeUK Listing Authority of its intention to sell such share.

(B) To give effect to any such sale, referred to in (A) above, the
Company may appoint any person to execute as transferor an
instrument of transfer of such share and such instrument of transfer
shall be as effective as if it had been executed by the registered
holder of or person entitted by transmission to the share. The
Company shall be indebted to the member or other person entitled to
such share for an amount equal to the net proceeds of such sale but
no trust shall be created and no interest shall be payable in respect
of the proceeds of sale which may either be employed in the
business of the Company or invested in such investment (other than
shares of the Company or its holding company, if any) as the
Directors may from time to time think fit.

Cessation of dividend payments

59. The Company may cease to send any cheque or warrant through the
post or may stop the transfer of any sum by any bank or other funds transfer
system;_or may stop any other means of payme ade pursua
155, as the case may be, for any dividend payable on any shares in the
Company which is normaily paid in that manner on those shares if, in respect
of at least two consecutive dividends payable on those shares, the cheques or
warrants have been returned undelivered or remain uncashed or the transfer or

other means of payment_has failed or in respect of one dividend payable on
those shares the cheques or warrants have been returned undelivered or

remain uncashed or the transfer or other means of payment has failed and
reasonable enquiries made by the Company have failed to establish any new
address of the holder of those shares but, subject to the provisions of these
Articles, shall recommence sending cheques or warrants or transferring funds
or using the other means of payment, as the case may be, in respect of
dividends payable on those shares if the holder or person entitled by
transmission claims the arrears of dividend and does not instruct the Company
to pay future dividends in some other way.
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GENERAL MEETINGS
Annual General Meetings

60. An Annual General Meeting shall be held once in every year, at such
time (within a period of not more than fifteen months after the holding of the
last preceding Annual General Meeting) and place as may be determined by
the Directors.

Extraordinary General Meetings

61. All other General Meetings of the Company shall be called Extraordinary
General Meetings.

Calling of Extraordinary General Meetings

62. The Directors may, whenever they think fit, call General Meetings and
shall, on requisition in accordance with the Statutes, proceed with proper
expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS
Length of notice

63. An Annual General Meeting and any General Meeting at which it is
proposed to pass a Special Resolution or (save as provided by the Statutes) a
resolution of which special notice has been given to the Company, shall be
called by at least twenty-one clear days’ notice in writing and any other
Extraordinary General Meeting shall be called by at least fourteen clear days’
notice in writing.

Contents of notice
64. (A) The notice shall:

(1) be given to all members other than those who under the
provisions of these Articles are not entitled to receive such
notices from the Company;

(2) specify the place and the day and time of the meeting;

(3) contain a reasonably prominent statement that a member
entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and, on a poli, vote instead of him and that a
proxy need not be a member of the Company;

(4) in the case of an Annual General Meeting, specify the meeting
as such;

(5) in the case of any General Meeting at which business other than
routine business is to be transacted, specify the general nature
of such business; and

(6) if any resolution is to be propesed as an Extraordinary
Resolution or as a Special Resolution, contain a statement to
that effect.

(B) Routine business shall mean and include only business transacted at
an Annuai General Meeting of the following classes, that is to say:

(1) declaring dividends;

(2) considering and/or adopting the accounts, the reports of the
Directors and Auditors and other documents required to be
attached or annexed to the accounts;

(3) appointing Auditors and fixing the remuneration of the Auditors
or determining the manner in which such remuneration is to be
fixed;-and
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(4) appointing or re-appointing Directors to fill vacancies arising at
the meeting on retirement by rotation or otherwise-;

the Directors,

(C) For the purposes of determining who may attend or vote at a meeting
and how many votes such person or persons have, the notice of
meeting may give a time by which such persons must be entered on
the Register in order to be entitled to attend or vote at the meeting.
This time must not be more than 48 hours before the time fixed for
the meeting.

PROCEEDINGS AT GE[\JERAL MEETINGS
Chairman of General Meeting ’

65. The Chairman (if any) of the Directors, failing whom the Deputy
Chairman (if any), shall preside as chairman at every General Meeting. If there
is no such Chairman or Deputy Chairman or if at any meeting neither shall be
present within five minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall choose one of their number to be
chairman of the meeting. If no Director is present or if all the Directors present
decline to take the chair, the members present shall choose one of their
number to be the chairman of the meeting.

Entitiement to attend and speak

66. A Director who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings and at Separate General
Meetings of the holders of any class of shares. The Chairman may invite any
person to attend and speak at General Meetings of the Company whom the
Chairman considers to be equipped by knowledge or experience of the
Company’s business to assist in the deliberations of the meeting. In addition,
the Chairman may invite any person who has been nominated by a member of
the Company (provided that the Chairman is satisfied that at such time as the
Chairman may determine, the member holds any shares in the Company as
such person’s nominee) to attend and, if the Chairman considers it appropriate,
to speak at General Meetings of the Company.

Quorum

67. No business shall be transacted at any General Meeting unless a
. quorum is present at the time when the meeting proceeds to business. Three
"persons entitted to vote upon the business to be transacted each being a
member or a proxy for a member or a duly authorised representative of a
corporation shall be a quorum.

Procedure if quorum not present

68. (A) If within half an hour from the time appointed for a General Meeting
(or such longer interval as the chairman of the meeting may think fit
to allow) a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it shall
stand adjourned to the same day in‘the next week, at the same time
and place, or to such day and at such time and place as the
chairman of the meeting may determine, and if at such adjourned

-meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the members present in person or
by proxy shall be a quorum.

Security arrangements

(B) The Directors may direct that persons wishing to attend General
Meetings should submit to such searches, security arrangements
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and restrictions as the Directors shall consider appropriate in the
circumstances. The Directors shall be entitled in their absolute
discretion, or may authorise some one or more persons who shall
include a Director or the Secretary or the chairman of the meeting:

(a) to refuse entry to such General Meeting to any person who fails
to submit to such searches or otherwise to comply with such
security arrangements or restrictions; and

(b) to eject from such General Meeting any person who causes the
proceedings to become disorderly. :

Orderly conduct

(C) The Chairman shall take such action or give directions as he thinks fit
to promote the orderly conduct of the meeting as laid down in the
notice of the meeting and the Chairman’s decision on matters of
procedure or arising incidentally from the business of the meeting
shall be final as shall be his determination as to whether any matter
is of such a nature. '

Adjournments

69. The chairman of the meeting may with the consent of any General
Meeting at which a quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time without specification of a time or place
and from place to place. In addition, the chairman of the meeting may at any
time without the consent of the meeting adjourn any meeting to another time or
place if it appears to the chairman of the meeting that:

(a) the number of persons wishing to attend cannot be conveniently
accommodated in the place(s) for the meeting; or

(b) the unruly conduct of persons attending the meeting prevents or is
likely to prevent the orderly continuation of the business of .the
meeting; or

(c) an adjournment is otherwise necessary so that the business of the
meeting may be properly conducted.

No business shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned without specification of
a time or place, the time and place for the adjourned meeting shall be fixed by
"-the Directors.

Notice of adjournment

70. When a meeting is adjourned for thirty days or more or without
specification of a time or place, not less than seven clear days’ notice of the
adjourned meeting shall be given in like manner as in the case of the original
meeting. '

71. Save as expressly provided in Article 70, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

Amendments to resolutions

72. If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the chairman of
the meeting, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling. In the case of a resolution duly
proposed as a Special Resolution or Extraordinary Resolution no amendment
thereto (other than an amendment to correct a patent error) may in any event
be considered or voted upon and in the case of a resolution duly proposed as
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an Ordinary Resolution no amendment thereto (other than an amendment to
correct a patent error) may be considered or voted upon unless, at least forty-
eight hours prior to the time appointed for holding the meeting or adjourned
meeting at which such resolution is to be proposed, notice in writing of the
terms of the amendment and intention to move the same has been lodged at
the Office.

Procedure where meeting held at more than one place

73. The following provisions will apply if any General Meeting is held at or
adjourned to more than one place:

(a)

(b)

(c)
(d)

Method of voting

the notice of such a meeting or adjourned meeting shall specify the
place at which the chairman of the meeting shall preside (the
“Specified Place”) and the Diréctors shall make arrangements for
simultaneous attendance and participation at the Specified Place and
at other places by members, provided that persons attending at any
particular place shall be able to see and hear and be seen and heard
by means of audio visual links by persons attending at the Specified
Place and at the other places at which the meeting is held;

the Directors may from time to time make such arrangements for the
purpose of controlling the level of attendance at any such place

“(whether involving the issue of tickets or the imposition of some

geographical or regional means of selection or otherwise) as they
shall in their absolute discretion consider appropriate, and may from
time to time vary any such arrangements or make new arrangements
in place of them, provided that a member who is not entitled to
attend, in person or by proxy, at any particular place shall be entitled
so to attend at one of the other places; and the entittement of any
member so to attend the meeting or adjourned meeting at such place
shall be subject to any such arrangements as may from time to time
be in force and by the notice of meeting or adjourned meeting stated
to apply to the meeting;

for the purposes of all other provisions of these Articles any such
meeting shall be treated as being held at the Specified Place; and

if a meeting is adjourned to more than one place, not less than seven
days’ notice of the adjourned meeting shall be given, notwithstanding
any other provision of these Articles.

VOTING

74. At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands, unless a poll is (before or on the declaration of
the result of the show of hands) demanded:

()
(b)

(c)

(d)

by the chairman of the meeting; or

in writing by not less than five members present in person or by

proxy or being a duly authorised representative of a corporation and
entitled to vote; or

in writing by a member or members present in person or by proxy or
being a duly authorised representative of a corporation and
representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meetingef_(excluding any
voting rights attached to any shares held as treasury shares); or

in writing by a member or members present in person or by proxy or

being a duly authorised representative of a corporation and holding
shares in the Company conferring a right to vote at the meeting being
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shares on which an aggregate sum has been paid equal to not less
than one-tenth of the total sum paid on all the shares conferring that
right-_(excluding any voting rights attached to any shares held as
treasury shares).

75. Unless a poll is demanded, a declaration by the chairman of the meeting
that a resolution has been carried, or carried unanimously, or by a particuiar
majority, or lost, and an entry to that effect in the minute book, shall be
conclusive evidence of that fact without proof of the number or proportion of
the votes recorded for or against such resolution.

Procedure if poll demanded

76. If a poll is demanded, it shall be taken in such manner (including the use
of ballot or voting papers or cards) as the’ chairman of the meeting may direct.
The chairman of the meeting may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the meeting to some place and time fixed
by him for the purpose of declaring the result of the poll.

Casting vote of chairman

77. In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting at which the show of hands takes place or at
which the poll is demanded shall be entitled to a casting vote in addition to any
other vote he may have.

Votes on a poll

78. On a poll, votes may be given either personally or by proxy or (in the
case of a corporate member) by a duly authorised representative and a person
entitled to more than one vote need not use all his votes or cast all the votes
he uses in the same way.

Timing of poll

79. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either immediately or at some time later during or at the end of
the meeting or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of the meeting may direct.
No notice need be given of a poll not taken immediately.

Continuance of other business after demand for a poll

] 80. The demand for a poll shall not prevent the continuance of the meeting
“for the transaction of any business other than the question on which the poll
has been demanded.

Withdrawal of demand for poll

81. The demand for a poll may at an‘y time before the conclusion of the
meeting be withdrawn but only with the consent of -the chairman, and if it is so
withdrawn:

(a) before the result of a show of hands is declared, the meeting shall
continue as if the demand had not been made; or

(b) after the result of a show of hands is declared, the demand shall not
be taken to have invalidated that result;

but if a demand is withdrawn, the chairman of the meeting or other member or
members so entitled may himself or themselves demand a poill.

Votes of members

82. Subject and without prejudice to any special rights, privileges or
restrictions as to voting attached to any shares for the time being forming part
of the capital of the Company, at any General Meeting on a show of hands
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every member who (being an individual) is present in person or (being a
corporation) is represented by a duly authorised representative under Section
375 of the Act, not being himself a member, shall have one vote and on a poll
every member who is present in person, or by proxy or (being a corporation) is
represented as aforesaid shall have one vote for every share held by him._For

voidan f rohi h i

by the Act) from exercising any rights to attend or vote at meetings in respect
of any shares held by it as treasury shares, :

Votes of joint holders

83. In the case of joint holders of a share the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders and for this purpose seniority shall be
determined by the order in which the names of the holders appear in the
Register in respect of the share.

Voting on behalf of incapable member

84. A member in respect of whom an order has been made by any Court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,

_ by any person authorised in that behalf by that Court, and any such person
may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors of
the authority of the person claiming to exercise the right to vote shall be
deposited at or delivered {o the Office, or at-such other place or address as is
specified in accordance with these Articles for the deposit ef-instrumentsor
delivery of appointments of proxy, not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at which the right
to vote is to be exercised and in default the right to vote shall not be
exercisable.

Objections to votes

85. No objection shall be raised as to the admissibility of any vote except at
the meeting or adjourned meeting at which the vote objected to is or may be
given or tendered and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection shall be referred to the chairman of the
meeting whose decision shall be final and conclusive. '

No right to vote where sums overdue on shares

86. - No member shall, unless the Directors otherwise determine, be entitled
“-in respect of shares held by him to vote either personaily or by proxy at a
General Meeting or a meeting of the holders of any class of shares of the
Company or to exercise any other right conferred by membership in relation to
General Meetings of the Company or meetings of the holders of any class of
shares of the Company if any call or other sum presently payable by him to the
Company in respect of such shares remains unpaid.

SUSPENSION OF RIGHTS
WHERE NON-DISCLOSURE OF INTERESTS

87. (A) If any member, or any other person appearing to be interested in
shares held by such member, has been duly served with a notice
under Section 212 of the Act and is in default for the prescribed
period in supplying to the Company the information thereby required,
then at any time thereafter the Directors may in their absolute
discretion by notice (a “direction notice”) to such member direct:

(1) that in respect of the shares in relation to which the default
occurred (the “default shares”, which expression shall include
any further shares which are issued in respect of such shares)
the member shall not be entitled to vote either personally or by
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proxy at a General Meeting of the Company or a meeting of the
holders of any class of shares of the Company or to exercise
any other right conferred by membership in relation to General
Meetings of the Company or meetings of the holders of any
class of shares of the Company; and/or

(2) where the default shares represent at least 0.25 per cent. of the
issued shares of any class of capital in the Company_(excluding
any shares held as treas hares), that:

(a)

(b)

(c)

any dividend or other money which would otherwise be
payable in respect of the default shares shall (in whole or
any part thereof) be retained by the Company without any
liability to pay interest thereon when such money is finally
paid to the member and, in circumstances where an option
to elect to receive Ordinary Shares instead of cash in
respect of any dividend shall be or has been given to
members, any Notice of Election made under such an
option in respect of the default shares shall not be effective;
andlor

no transfer, other than an approved transfer, of any of the
shares held by such member shall be registered uniess:

(i) the member is not himself in default as regards
supplying the information required; and

(i) the transfer is of part only of the member’'s holding
and when presented for registration is accompanied
by a certificate from the member, in a form satisfactory
to the Directors, to the effect that after due and careful
enquiry the member is satisfied that none of the
shares the subject of the transfer are default shares-
and/or;

any §hares'held by such member in uncertificated form

| wi ve i ifi
Directors shall entitled irect the operator o

van licabl
onversion _immediatel d b
thereafter be entitied to convert all or any shares held by
im into ertificated form (exce ith uthorj t
Directors) unless:

(i) the member is. not himself in default as regards

sup plying the information required: and

(i) the shares which the member wishes to convert are
a is holdin as issued a_cerificate
i isf " Dir r
after due and careful enquiry the member is satisfied
h r i i vert in

uncettificated form are default shares.

(B) The Company shall send to each other person appearing to be
interested in the shares the subject of any direction notice a copy of
the notice, but the failure or omission by the Company to do so shall
not invalidate such notice. Neither the Company nor the Directors
shall in any event be liable to any person as a result of the Directors
having imposed any restrictions pursuant to sub-paragraph (A) above
if the Directors have acted in good faith.

(C) The following shall apply in relation to any direction notice:
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(1) any direction notice shall have effect in accordance with its
terms until seven days (or such shorter period as the Directors
may resolve) after the earlier of the date on which:

(a) the Company is satisfied that the default in respect of which
the direction notice was issued has been rectified; and

(b) notification shall be received by the Company that the
default shares shall have been transferred to a third party
by means of an approved transfer;

(2) the Directors may at any time give notice cancelling a direction
notice, in whole or in part or suspending, in whole or in part, the
imposition of any restrictions contained in the direction notice for
a given period. If dividends -or other moneys payable in respect
of any default shares shall be withheld as a result of any
restrictions imposed by a direction notice, such dividends or
other money shall accrue and shall be payable (without interest)
upon the relevant restrictions ceasing to apply.

(D) For the purposes of this Article:

(1) a person shall be treated as appearing to be interested in any
shares if the member holding such shares or any other person
has given to the Company a notification under the said Section
212 which either (i) names such person as being so interested,
or (i) fails to establish the identities of those interested in the
shares and (after taking into account the said notification and
any other relevant Section 212 notification) the Company knows
or has reasonable cause to believe that the person in question
is or may be interested in the shares;

(2) ‘“interested” shall be construed as it is for the purpose of the said
Section 212;

(3) the prescribed period is fourteen days from the date of service
of the notice under the said Section 212;

(4) atransfer of shares is an approved transfer if and only if:

(a) it is a transfer of shares to an offeror by way or in
pursuance of acceptance of a take-over offer for a
company (as defined in Section 428 of the Act); or

(b) the Directors are satisfied that the transfer is made
pursuant to a sale of the whole of the beneficial ownership
of the shares to a party unconnected with the member or
with other persons appearing to be interested in such
shares; or-

(c) the transfer results from a sale - made through a recognised
investment exchange, as defined in the Financial Services
and Markets Act 48862000, or any other stock exchange
outside the United Kingdom on which the Company's
shares are normally traded; ’

(5) reference to a person being in default in supplying to the
Company the information required by a notice under the said
Section 212 includes:

(a) reference to his having failed or refused to give all or any
part of it; and

(b) reference to his having given information which he knows
to be false in a material particular or having recklessly
given information which is false in a material particular.
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(E) Nothing in this Article shall limit the powers of the Company under
Section 216 of the Act or any other powers whatsoever.

PROXIES
Who may act as proxy
88. A proxy need not be a member of the Company.
Execution of proxy

89. Subjectto-Aricle-9HB)i)-an-instrument-appeinrtingThe appointment of a

proxy shall be-in—writing in any usual or common form or in any other form
which the Directors may accept and:

(a) in the case of an individual shall be signed by the appointor or by his
attorney; and :

(b) in the case of a corporation shall be either given under its common
seal (or such form of execution as has the same effect) or signed on
its behalf by an attorney or a duly authorised officer of the
corporation.

90. The signature on sush—instrumentthat appointment need not be
witnessed. Where an instrument-appointing-aappointment of proxy is signed on
behalf of a corporation by an officer or on behalf of any appointor by an
attorney, the Directors may, but shall not be bound to, require evidence of the
authority of any such officer or attorney.

Delivery of proxy
91. (A) L@M&&M

AR (a) in the case of an instrument appeinting-a—proxy—mustin_writing,
be left at such place or one of such places (if any) er-inthe-case
; ) L hich_is. deli Y

aumber-as may be specified for that purpose in a note to or in
any document accompanying the notice convening the meeting
and/or any proxy form or other document (or, if no place is so
specified, at the Fransfer-Office) not less than forty-eight hours
before the time appointed for the holding of the meeting or

adjourned meetmgeﬁm—theeaseef—a-peu—takenemenwse%aﬂ

b) i e _case containe electronic
G
Compan r the purpose of receiving a pr by electronic
(i)___in the notice convening the meeting;
i) in any instrument of pro ent out by the any in
7 = -
ili)_in any invitati tai in_an electroni mmunication
to appoint a proxy issued by the Company in relation to the
meeting,
be_received at that address not less than forty-eight hours
e et Idi ting or adjourne ing;
i f e r an forty-eigh urs after |

was demanded, be deposited or received as aforesaid after the
poll has been demanded and not less than twenty-four hours

before the time appointed for taking the poll: or
(d) where the poll is not taken at or on the same day as therreeting
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be-used-it was demanded but is taken not more than forty-eight
hairman or Secre ora irector

and in default shall not be treated as valid. An instrument of proxy
relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes of
any subsequent meeting to which it relates and an instrument of
proxy shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it relates.

i limiti T isi i in relati
uncertific share Directors may fi ti o time:

(b) where_'a proxy has been appointed by means of an
ructi i -rev i e
appointment e Uncenrtifi d Pro struction;

ri rmini i i uc
Uncedificated Pro s jon_is to rea receive

the Company (or a participant in the Relevant System

concerned on j half); and

(d) treat any such Uncertificated Proxy Instruction which purports to

r Ider of a shar

be or is expressed to be sent on behalf of a holder of a share as
sufficient evidence of the authority of the person sending that

For the purposes of Atticle 91.B, "Uncertificated Proxy Instruction” means
a) an instruction which i uthenti s de i he
Reguiations;
ny other instruction or notification:
an r instruction o ification
in_each case se eans of the levant System concerned and
ecejved by s artici in_that sys cti ehalf of the

Compan in_such form and on such terms and conditions) as the
Directors ma min i aciliti requirements of tha

sgsgem.

Maximum validity of proxy

92. No instrumentappointment of proxy shall be valid after the expiration of
twelve months from the date stated in it as the date of its execution except at
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an adjourned meeting or on a poll ‘demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within twelve months
from such date.

Rights of proxy

93. An instrument—appointing—aappointment of proxy shall be deemed to
include the right to demand or join in demanding a poll but shall not confer any
further right to speak at the meeting except with the permission of the chairman
of the meeting.

Cancellation of proxy’s authority

94. A vote given or poll demanded in accordance with the terms of an
instrumentappointment of proxy shall not be invalidated by the previous death
or mental disorder of the principal or by the revocation of the appointment of
the proxy or of the authority under which the instramentappointment of proxy
was executed or the ftransfer of the share in respect of which the
instrumentappointment of proxy was executed unless an intimation in writing of
such death, mental disorder, revocation or transfer shall have been received by
the Company at the Transfer—Office or such other place or_address as is

referred to in Ar‘ncle 91 aHeast—#eRy—ergh&—heurs—beiere—the—eemmeneemem—ef

ot la last time w rc an appointment of prox
should h e jv i vali meetj ich
the vo as give as the ca e) the o demanded or for use o

the taking of the pollat-whish-the-instrument-of proxy-is-used.
Form of Proxy

95. The Directors may, at the expense of the Company, send;_proxy forms
by post er—ethenwse—-ms%rumeﬂs—ef—pre*y—(reply paid or otherwise)_or, to the
extent tha onse seofeletor communications

nd n s Dj r i in
QLMMQMMQILQD_ s to members for use at any General Meeting or at
any Separate General Meeting of the holders of any class of. shares of the
Company, either in blank or nominating in the alternative any one or more of
the Directors or any other person. If for the purpose of any meeting invitations
to appoint as proxy a person or one of a number of persons specified in the
invitations are issued at the expense of the Company, such invitations shall be
issued to all (and not some only) of the members entitled to be sent a notice of
~-the meeting and to vote thereat by proxy. The accidental omission to send such
an-nstrumenta proxy form or give such an invitation to, or the non-receipt of
such an-instrumenta proxy form or invitation by, any member entitled to attend
and vote at a meeting shall not invalidate the proceedings at that meeting.
Such proxy forms shall provide for two-way voting on all resolutions to be
proposed at a meeting other than resolutions relatmg to the procedure of the
meeting.

Members’ rights where proxy appointed

96. Deposit or delivery of an instrumentappointment of proxy shall not
preclude a member from attending and voting in person at the meeting or any
adjournment thereof.

CORPORATIONS ACTING BY REPRESENTATIVES

97. Any corporation which is a member of the Company may by resolution
of its directors or other governing body authorise such person as it thinks fit
(who need not be a member) to act as its representative at any meeting of the
Company or at any Separate General Meeting of the holders of any class of
shares. The person so authorised shall be entitled to exercise the same
powers on behalf of such corporation as the corporation could exercise if it
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were an individual member of the Company and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such
meeting if a person so authorised is present at it. ‘

_ DIRECTORS
Minimum number of Directors

98. Subject as hereinafter provided, the Directors shall not be less than
three in number. The Company may by Ordinary Resolution from time to time
vary the minimum number and/or fix and from time to time vary a maximum
number of Directors.

99. A Director shall not be requwed to hold any shares of the Company by
way of qualification.

DIRECTORS' REMUNERATION AND EXPENSES
Remuneration of non-executive Directors

100. The Directors, other than the Chief Executive, Managing or other
Directors employed in an executive capacity by the Company, shall be entitled
to remuneration at such rate as the Directors shall from time to time approve,
such remuneration to be divided between such Directors as the Directors shall
agree or, failing agreement, equally except that any such Director who shall
hold office for part only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a proportion of the
remuneration related to the period during which he has held office.

Remuneration of executive Directors and additional remuneration for
non-executive Directors

101. Any Director who holds any executive office (including for this purpose
the office of Chairman or Deputy Chairman whether or not such office is held in
an executive capacity), or who serves on any committee, or who otherwise
performs services which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by way
of salary; commission or otherwise as the Directors may determine.

Expenses

102. The Directors may repay to any Director all such reasonable expenses
as he may properly incur in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings or
. otherwise in connection with the business of the Company.

Pensions and gratuities for Directors

103. The Directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise for any Director or ex-
Director who is or was at any time in the employment or service of the
Company, or any body corporate which is or has been a subsidiary of the
Company or a predecessor of the business of the Company or of any such
subsidiary and for the families and dependants of any such persons and for the
purpose of providing any such benefits contribute to any scheme or fund or pay
any premiums.

DIRECTORS’ INTERESTS
Permitted interests ‘

104. Subject to the provisions of the Statutes, and provided that he has
disclosed to the Directors the nature and extent of any material interest of his,
a Director notwithstanding his office:
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(a) may be a party to, or otherwise interested in, any transaction,
contract or arrangement with the Company or in which the Company
is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is
otherwise interested;

and he shall not, by reason of his office, be accountable to the Company for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate, and no such transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit.

For the purposes of this Article:

(i) a general notice given to the Directors that a Director is to be
regarded as having an interest, of the nature and extent specified in
the notice, in any transaction or arrangement in which a specified
person or class of persons is interested, shall be deemed to be a
disclosure that the Director has an interest in any such transaction of
the nature and extent so specified; and

(i) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated
as an interest of his.

Directors acting in a professional capacity

105. Any Director may act by himself or his firm in a professional capacity for
the Company and he or his firm shall be entitted to remuneration for
professional services as if he were not a Director, provided that nothing herein
contained shall authorise a Director or his firm to act as the Auditors.

Directors’ powers relating to other companies

106. The Directors may exercise the voting power conferred by the shares in
any other company held or owned by the Company, or exercisable by them as
directors of such other company, in such manner and in all respects as they
think fit (including the exercise thereof in favour of any resolution appointing
themselves or any of them directors or other officers or employees of the
company or voting or providing for the payment of remuneration to such
. officers or employees).

Permitted interests and voting

107. (A) Save as otherwise provided by these Articles a Director shall not vote

‘ at a meeting of the Directors in respect of any contract or

arrangement or any other proposal whatsoever in which he (together

with persons connected with him) to his knowledge has any material

interest (other than an interest in shares, debentures or other

securities of, or otherwise in or through, the Company). A Director

shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

(B) A Director shall (in the absence of some other material interest than
is indicated below) be entitled to vote (and be counted in the quorum)
in respect of any resolution concerning any of the following matters,
namely:

(1) the giving to him of any guarantee, security or indemnity in
respect of money lent or obligations incurred by him or by any
other person at the request of or for the benefit of the Company
or any of its subsidiaries;
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(2) the giving to a third party of any guarantee, security or indemnity
in respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director has assumed responsibility in
whole or in part under a guarantee or indemnity or by the giving
of security;

(3) any proposal concerning an offer of shares or debentures or

~ other securities of or by the Company or any of its subsidiaries

for subscription or purchase or exchange in which offer he is or

is to be interested as a participant in the underwriting or sub-
underwriting of such offer;

(4) any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise, provided that he (together with
persons connected with him) does not to his knowledge hold an
interest in shares (as that term is used in Sections 198 to 211 of
the Act) representing one per cent. or more of the issued shares
of any class of the equity share capital of such company (or of
any third company through which his interest is derived) or of
the voting rights available to members of the relevant company
(any such interest being deemed for the purpose of this Article
to be a material interest in all circumstances);

(5) any proposal concerning the adoption, modification or operation
of a pension, superannuation or similar scheme or retirement,
death or disability benefits scheme or employees’ share scheme
within the meaning of Section 743 of the Act under which he
may benefit and which relates to both employees and Directors
except where such proposal directly concerns his own individual
rights of participation in or benefits under such scheme where
such rights or benefits are not being generally accorded to the
employees to whom such fund or scheme relates; and

(6) any proposal under which ay benefit concerning the givin
f m i Di
the Directors are empowered to give rticle 177(A);

(7). _any proposal under which he may benefit concerning the
purchase,_funding and/or maintenance of insurance which the
Director's are wered under Article 177(B) to purchase
fund and/or maintain for any Director or officer of the Company

et labilitv_dotoult | b of dut ; b of truet i

relation-to-the-Company, and
(8) any grogosal under Wthh he may benefit: concernmg ;g

rovisi e xpendi urred
to be incurred by them ¢ an of the efendi roceedt

e of the provis n

mentioned in Section 337A(2) of the Act or otherwise enabling
a u void jncurring th itur

(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or
any company in which the Company is interested, such proposals
may be divided and considered in relation to each Director separately
and in such case each of the Directors concerned (if not debarred
from voting under sub-paragraph (B)(4) of this Article) shall be
entitled to vote (and be counted in the quorum) in respect of each
resolution, except that concerning his own appointment.
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(D) If any question shall arise at any meeting as to the materiality of a
Director’s interest or as to the entitliement of any Director to vote and
such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the chairman of the
meeting (or, where the interest concerns the chairman himself, to the
deputy chairman of the meeting or, where the interest concerns both
the chairman and the deputy chairman of the meeting, or, where no
deputy chairman has been appointed under Article 130 there is no
agreement as to who is the deputy chairman of the meeting, to the
most senior non-executive Director) and his ruling in relation to any
other Director shall be final and conclusive, except in a case where
the nature or extent of the interests of the Director concerned have
not been fairly disclosed.

(E) For the purposes of this Article an interest of a person who is, for any
purpose of the Act {(excluding any statutory modification thereof not in
force when these Articles became binding on the Company),
connected with a Director, shall be treated as an interest of the
Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director
without prejudice to any interest which the alternate Director has
otherwise.

EXECUTIVE DIRECTORS
Appointment of executive Directors

108. (A) The Directors may from time to time appoint one or more of them to
be the holder of any executive office (including, where considered
appropriate, the office of Chairman, Deputy Chairman, Joint Deputy
Chairman, Vice Chairman, Managing Director, Joint Managing
Director, Chief Executive or Deputy Chief Executive) on such terms
and for such periods (subject to the provisions of the Statutes) as
they may determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke
any such appointment. The remuneration of the holder of any
executive office may be made payable by way of salary or
commission or participation in profits or by any or all of these modes
or otherwise as may be thought expedient and it may be made a
term of his appointment that he shall receive a pension, gratuity or
other benefit on his retirement.

(B) The appointment of any Director to the office of Chairman, Deputy
Chairman, Joint Deputy Chairman, Vice Chairman, Managing
Director, Joint Managing Director, Chief Executive or Deputy Chief
Executive shall automatically determine if he ceases to be a Director;
but without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

(C) The appointment of any Director to any other executive office shall
not automatically determine if he ceases from any cause to be a
Director, unless the contract or resolution under which he holds office
shall expressly state otherwise, in which event such determination
shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

Delegation to individual Directors

109. The Directors may entrust to and confer upon any Director holding any
executive office any of the powers exercisable by it for such period and upon
such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.
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PRESIDENT

110. The Directors may by resolution from time to time appoint as President
of the Company any person who is not a Director and who has rendered
outstanding service to the Company or to industry. The President shall not by
virtue of his office or otherwise be a Director of the Company and shall not act
as such. He may be appointed for life with such duties and upon such terms
and conditions including remuneration as the Directors shall determine. In
addition he shall be entitled to be reimbursed such expenses as shall properly
be incurred by him in the execution of his duties as President. He shall be
entitled to vacate the office if he resigns by notice in writing given to the
Company.

APPOINTMENT RETIREMENT AND REMOVAL OF DIRECTORS
Vacation of office by Directors

111. The office of a Director shall be vacated in any of the following events,
namely:

(a) he becomes prohibited by law from acting as a Director;
(b) he resigns by notice in writing to the Company; ‘

(¢) he offers in writing to resign and the Directors resolve to accept such
offer;

(d) he becomes bankrupt or makes any arrangement or composition with
his creditors generally;

(e} heis, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984; or

(i) an order is made by a Court having jurisdiction (whether in the
' United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to

his property or affairs;

(fy he is absent from meetings of the Directors for six successive
months without permission and the Directors shall resolve that his
office be vacated;

(g) in the case of a Director who holds any employment or executive
office within the Company or any subsidiary, his employment with the
Company and/or any subsidiary shall be determined and the
Directors resolve that he has by reason of such determination
vacated office; or .

(h) he is removed from office by notice in writing served upon him signed
by all his co-Directors, but so that, if he holds an appointment to an
executive office which thereby automatically determines, such
removal shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

Number to retire by rotation

112. (A) At each Annual General Meeting a minimum number equal to one-
third of the number of Directors for the time being (or, if their number
is-not a multiple of three, the number nearest to but not greater than
one-third) shall retire from office. Directors retiring under Article
112(B) shall be counted as part of this minimum number.
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Directors to retire at AGM after appointment and every three years

(B) Each Director shali retire at. the first Annual General Meeting
following his appointment and shall be eligible for election; after that,
each Director shall retire and shall (unless his terms of appointm
with the Company specify otherwise) be eligible for re-election at the
Annual General Meeting held no later than in the third calendar year
W

his terms of appointment with the Company) following his last re-

appointment.
ldentity of Directors to retire

113. The Directors to retire by rotation shall include (so far as necessary to
obtain the minimum number required) aftér taking into account the Directors to
retire under Article 112(B) any Director who wishes to retire and not to offer
himself for re-election. Any further Directors so to retire shall be those of the
other Directors who have been longest in office since their last re-election or
appointment and so that as between persons who became or were last re-
elected Directors on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot. A retiring Director shall be
eligible for re-election. .

Filling vacancies

114. The Company, at the meeting at which a Director retires under any
provision of these Articles, may by Ordinary Resolution fill the office -being
vacated by electing to such office the retiring Director or some other person
eligible for appointment. In default, the retiring Director shaill be deemed to
have been re-elected except in any of the following cases:

(&) where at such meeting it is expressly resolved not to fill such office or
a resolution for the re-election of such Director is put to the meeting
and lost;

(b) where such Director has given notice in writing to the Company that
he is unwilling to be re-elected;

(c) where the default is due to the moving of a resolution in
contravention of the next following Article; or

(d) where such Director has attained any retiring age applicable to h|m
as Director.

" The retirement shall not have effect until the conclusion of the meeting, except
where a resolution is passed to elect some other person in the place of the
retiring Director or a resolution for his re-election is put to the meeting and lost,
and accordingly a retiring Director who is re-elected or deemed to have been
re-elected will continue in office without break.

No single resolution to appoint two or more Directors

115. A resolution for the appointment of two or more persons as Directors by
a single resolution shall not be moved at any General Meeting unless a
resolution that it shall be so moved has first been agreed to by the meeting
without any vote being given against it, and any resolution moved in
contravention of this provision shall be void.

Persons eligible as Directors

116. (A) No person, other than a Director retiring at the meeting, shall be
eligible for appointment as a Director at any General Meeting unless:

(1) he is recommended by the Directors; or

(2) not less than seven nor more than forty-two days before the
date appointed for the meeting there shall have been left at the
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Office notice in writing signed by some member (other than the
person to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given of his intention to
propose such person for appointment and also notice in writing
signed by the person to be proposed of his willingness to be
appointed and stating all such particulars of him as would, on
his appointment, be required to be included in the Company’s
Register of Directors.

(B) Any provisions of the Statutes which, subject to the provisions of
these Articles, would have the effect of rendering any person
ineligible for appointment as a Director or liable to vacate office as
Director on account of his having reached any specified age or of
requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age, shall apply
to the Company.

Power of removal by Company

117. The Company may, in accordance with and subject to the provisions of
the Statutes, by Ordinary Resolution of which special notice has been given
remove any Director from office notwithstanding any provision of these Articles
or of any agreement between the Company and such Director, but without
prejudice to any claim -he may have for damages for breach of any such
agreement.

Power of Company to appoint Directors

118. Subject to the provisions of Article 116, the Company may by Ordinary
Resolution appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director.

Powers of Directors to appoint additional Directors

119. The Directors shall have power at any time and from time to time to
appoint any person, who is willing to act, to be a Director either to fill a casual
vacancy or as an additional Director, but so that the total number of Directors
shall not at any time exceed the maximum number (if any) fixed by or in
accordance with these Articles. Any Director so appointed shall hold office only
until the next Annual General Meeting and shall then be eligible for election
under Article 112(B).

ALTERNATE DIRECTORS
' "Appointment

120. Any Director (other than an alternate Director) may at any time by notice
in writing under his hand and deposited at the Office, or delivered at a meeting
of the Directors_or otherwise sent using electronic communications to_an
address (if any) provided for that purpose by the Company, appoint any other
Director or any other person to be his alternate’ Director and may in like
manner at any time terminate such appointment. The appointment of a person
who is not a Director shall, unless previously approved by the Directors, have
effect only upon and subject to being so approved.

Determination of appointment

121. The appointment of an alternate Director shall determine on the
happening of an event which if he were a Director would cause him to vacate
such office or if his appointor ceases to be a Director or if he leaves a written
statement in which he confirms he wishes to resign his appointment at the
Office_(or_he delivers a statement using electronic communications to an

address (if any) provided for that purpose by the Company) but, if a Director
retires by rotation or otherwise but is reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate
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Director made by him which was in force immediately prior to his retirement
shall continue after his reappointment.

Rights and powers of alternate Directors

122. An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the Directors and shall
be entitled to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally at such meeting
to perform all functions of his appointor as a Director and, for the purposes of
the proceedings at such meeting, the provisions of these Articles shall apply as
if he (instead of his appointor) were the Director. If he shall himself be a
Director, or shall attend any such meeting as an alternate for more than one
Director, his voting rights shall be cumulative but he shall not be counted more
than once for a quorum, If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill-health or disability, the
alternate Director’s signature to any resolution in writing of the Directors shall
be as effective as the signature ‘of his appointor. To such extent as the
Directors may from time to time determine in relation to any committees of the
Directors, the foregoing provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committee of which his appointor is a
member. An alternate Director shall not (save as aforesaid) have power to act
as a Director nor shall he be deemed to be a Director for the purposes of these
Articles, but he shall be an officer of the Company and shall not be deemed to
be the agent of the Director appointing him.

Contracts and remuneration

123. An alternate Director shall be entitled to contract and be interested in
and benefit from contracts or arrangements and to be repaid expenses and to
be indemnified to the same extent mutatis mutandis as if he were a Director,
but he shall not be entitled to receive from the Company in respect of his
appointment as ailternate Director any remuneration except only such part (if
any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS
Directors’ meetings

124. Subject to the provisions of these Articles, the Directors may meet
together for the despatch of business, adjourn and otherwise regulate their

. meetings as they think fit. At any time any Director may, and the Secretary on
the request of a Director shall, summon a meeting of the Directors.

Notice of Directors’ meetings

125. (A) Subject to sub-paragraph (B) of this Article, it shall not be necessary
to give notice of a meeting of Directors to any Director for the time
being absent from the United Kingdom.

(B) If any Director who is for the time being absent from the United
Kingdom shall have left with the Secretary a memorandum specifying
an address outside the United Kingdom to which such notices should
be sent during any such period of absence, then the Secretary shall
during such period give such Director notice of Directors’ meetings at
such address (whether by way of telex—telegram—orfacsimile
transmissionelectronic _communications or otherwise) but the
Company shall not be obliged to give the Director a longer period of
notice than he would have been entitled to had he been present in
the United Kingdom,

(C) Any Director may waive notice of any meeting and any such waiver
may be retrospective.
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Directors’ meetings by telephone

126. All or any of the Directors or the members of any committee of the
Directors may participate in a meeting of the Directors or of such committee by
means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same
time. A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote and to be counted in a quorum

" accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled or, if there is no such group, where
the chairman of the meeting is present.

Quorum

127. The quorum necessary for the transaction of the business of the
Directors may be fixed from time to time by the Directors and unless so fixed at
any other number shall be two. A meeting of the Directors at which a quorum is
present shall be competent to exercise all powers and discretions for the time
being exercisable by the Directors.

Voting

128. Questions arising at any meeting of the Directors shall be determined by
a majority of votes. In the case of an equality of votes the chairman of the
meeting shall have a second or casting vote.

Directors below minimum through vacancies

129. The continuing Directors may act notwithstanding any vacancies, but if
and so long as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Articles, the continuing Directors or
Director may act only for the purpose of filling such vacancies or of summoning
General Meetings. If there are no Directors or Director able or willing to act,
then any two members may summon a General Meeting for the purpose of
appointing Directors.

Appointment and Removal of Chairman

'130. The Directors may elect from their number a Chairman and Deputy
Chairman or Joint Deputy Chairman on such terms and for such periods
(subject to the Statutes and any retirement under Article 112(A) and Article
112(B)) as they may determine, and, without prejudice to any rights or claims
which he may have against the Company by reason of such removal, may
_remove, at any time, such Chairman, or Deputy Chairman or Joint Deputy
"Chairman. If no Chairman or Deputy Chairman or Joint Deputy Chairman shall
have been appointed, or if at any meeting none of them shall be present within
five minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be chairman of the meeting.

Resolution in writing

131. A resolution in writing (or otherwise contained in an electronic

ication)_signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resolution duly passed at a meeting of the
Directors and may consist of several documents_(whether or not in the form of

an_electronic communication) in the like form, each signed by one or more
Directors. A resolution signed by an alternate Director need not also be signed
by his appointor.

Delegation to committees

132. (A) The Directors may delegate any of their powers or discretions
(including, without limitation, the power to determine Directors’ fees
or additional remuneration and to vary the terms and conditions of
employment or confer any other benefit on any of the Directors) to
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committees consisting of one or more Directors and (if thought fit)
one or more other persons. No such committee shall, unless the
Directors otherwise resolve, have power to sub-delegate to sub-
committees any of the powers ordiscretions delegated to it.

(B) Any committee so formed shall;in the exercise of the powers so
delegated, conform to any regulations which may from time to time
be imposed on it by the Directors.

(C) Subject to the foregoing, the meetings and proceedings of any such
committee consisting of two or more members shall be governed
mutatis mutandis by the provisions of these Articles regulating the
meetings and proceedings of the Directors, so far as the same are
not superseded by any regulations made by the Directors under sub-
paragraph (B) of this Article.

Validity of acts of Directors or committee

133. All acts done by any meeting of the Directors, or of any committee of the
- Directors or by any person acting as a Director or as a member of any such
committee, shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment of any of the
persons acting as aforesaid or that any such persons were disqualified or had
vacated office or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a Director
or member of the committee and had been entitled to vote.

BORROWING POWERS

134. (A) Subject as hereinafter provided, the Directors may exercise all the
powers of the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether . outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party. :

(B) The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to secure (so far
as regards subsidiaries as by such exercise they can secure) that the
aggregate principal amount (including any premium payable on final
payment) for the time being outstanding of all moneys borrowed by
the Group and for the time being owing to persons outside the Group
shall not at any time, without the previous sanction of an Ordinary
Resolution of the Company, exceed an amount equal to twe-and-ene
hatfthree times the Share Capital and Consolidated Reserves.

(C) Forthe purposes of this Article:

(1) “the Group” means, at any date on which the calculation of
moneys borrowed falls to be made, the Company and such
subsidiaries of the Company as would pursuant to the Statutes
be required to be included in any group accounts prepared by
the Company as at that date, but excluding any subsidiary which
in the opinion of the Directors would not be consolidated in the
group accounts prepared at such date by reason of any
exemption or permission then available under the Statutes;

(2) references to subsidiaries shall include other subsidiary
undertakings, and in applying the provisions of these Articles to
subsidiary undertakings which are not companies references to
equity share capital:
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(@) in relation to a subsidiary undertaking with capital but no
share capital are to rights in the capital of the undertaking;

(b) in relation to an undertaking without capital are to interests:

(i) conferring any right to share in the profits or liability to
contribute to the losses of the undertaking; or

(i) giving rise to an obligation to contribute to the debts or
expenses of the undertaking in the event of a winding
up; ‘

(3) moneys borrowed by the Group shall be deemed to include (to

the extent that the same would not otherwise fall to be taken into
account):

(a) the principal amount' outstanding in respect of any
debentures (however issued) of any member of the Group
which are not beneficially owned within the Group;

(b) the principal amount outstanding under any acceptance
credit (not being an acceptance in relation to the purchase
or sale of goods in the ordinary course of trading) opened
by any bank or accepting house on behalf of or in favour of
any member of the Group; and

(c) the nominal amount of any share capital and the principal
amount of any debentures or other borrowed moneys of
any person outside the Group the redemption or repayment
whereof is guaranteed or secured by any member of the
Group;

(4) there shall be credited against the amount of any moneys
borrowed by the Group an amount equal to the aggregate of all
cash in hand, credit balances on current or deposit account with
banks, cash deposits, certificates of deposit, and debt securities
of governments and companies and similar instruments owned
by any member of the Group which are or represent amounts
available for repayment of any moneys borrowed falling to be
taken into account for the purpose of sub-paragraph (B) of this
Article;

(5) "the Auditors” means the Auditors for the time being of the
Company or in the case of joint Auditors any one of them;

(6) “Share Capital and Consolidated Reserves” mean at any
material time the aggregate of:

(a) the amount paid on the issued share capital account of the
Company; and

(b) the amount standing to the credit of the consolidated
reserves of the Company (including any share premium
account, special reserve or capital redemption reserve or
any credit balanee—on-—profit-andloss—account-and-—after
deducting—anyor debit balance on the censelidated—profit
and loss aeeeuntreserve or, as the case may be, an

retained earnings or losses)

all as shown in the latest published group accounts of the
Company_{which, for the purposes of this Article, means the
ro coun id befor reholder he annual general
meeting of the Compan st recently held befare the date an

ich th ion of e fall , but:
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(i)

(iil)
(iv)

v)

(vi)

(vii)

adjusted as may be appropriate to take account of any
companies or other entities which since the date of such
balance sheet have become or have ceased to be
subsidiaries and of any variations since that date in the
interests of the Company in its subsidiaries and including
(where borrowings are being made for the purpose of an
acquisition of shares or assets) such adjustments as would
be appropriate if such acquisition had been carried into
effect;

adjusted to reflect any increase in or reduction of the
issued and paid-up share capital or share premium account
of the Company since the date to which the consolidated
balance sheet incorporated in such group accounts shall
have been made up and any distributions (other than
normal preference dividends and interim dividends paid in
each case out of profits earned since such date) in cash or
in specie made, recommended or declared from the
earnings or reserves—or—profit-and—loss—account of the
Company since such date, to the extent that such
distribution is not provided for in such balance sheet;

excluding any sums set aside for taxation;

deducting any amount of goodwill or any other intangible
asset (not being an amount representing part of a cost of a
bona fide commercial acquisition of shares or other
property) shown as an asset in such balance sheet (as
adjusted); '

adding back to the consolidated reserves the total
aggregate amount of any sums which have since 31st
March 1990 been charged to such reserves in respect of
goodwill arising (whether on consolidation or otherwise) as
a result of the acquisition of any asset by the Company or
its subsidiaries or any related company (within the meaning
contained in Paragraph 92(1) of Schedule 4 Companies Act
1985) or any associated undertaking (within the meaning
contained in Paragraph 20(1) of Schedule 4A Companies
Act 1985), but only if and to the extent that such asset shall
at the relevant time remain in the beneficial ownership of
the Group or any such related company or associated
undertaking (a “relevant asset’), after deducting therefrom
a sum equal to the aggregate of the amounts of any

iorimpairment in_the value of any of the
relevant assets;

disregarding and excluding any amount attributable to
minority interests in subsidiaries; and

after making such other adjustments (if any) as the Auditors
may consider appropriate, including in p articular any further
adjustments as may be appropriate to provide for the
carrying into effect of the transaction for the purposes of or
in connection with which the Share Capital and
Consolidated Reserves required to be calculated.

(7} Share capital allotted shall be treated as issued and share
capital called up or payable at any fixed future date within the
following six months shall be treated as already paid, and if the
Company proposes to issue any shares for cash and such issue
has been underwritten, then such shares shall be deemed to
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have been issued and the subscription moneys (including any
premium) payable in respect thereof within the following six
months shall be deemed to have been paid.

(8) In calculating the aggregate amount of moneys borrowed at any
date, moneys borrowed by any member of the Group which are
denominated or repayable in a currency other than sterling shall
be treated as converted into sterling:

(a) at the rate of exchange used for the conversion of that
currency in the latest consolidated audited balance s heet of
the Company; or

(b) if no rate was so used, at the middle market rate of
exchange prevailing in ‘London at the close of business on
the date of that balance sheet;

but if the amount in sterling resulting from conversion at that
rate would be greater than that resulting from conversion at the
middie market rate prevailing in London at the close of business
on the business day immediately preceding the day on which
the calculation falls to be made, the latter rate shall apply
instead.

(9) The certificate of the Auditors as to the amount of the Share
Capital and Consolidated Reserves at any time shall be
conclusive and binding upon all concerned. Nevertheless, the
Directors may act in reliance on a bona fide estimate of the
amount of the Share Capital and Consolidated Reserves at any
time and if in consequence the limit contained in this Article is
inadvertently exceeded an amount of borrowings equal to the
excess may be disregarded until the expiration of three months
after the date on which by reason of a cerificate of the Auditors
or otherwise the Directors become aware that such a situation
has arisen.

(10) No person dealing with the Company or any of its subsidiaries
shall be concerned to see or enquire whether the said limit is
observed and no debt incurred or security given in excess of
such limit shall be invalid or ineffectual unless the lender or the
recipient of the security had, at the time when the debt was
incurred or security given, express notice that the said limit had
been or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS
General powers of Company vested in Directors

135. Subject to the provisions of the Act, the Memorandum of Association of
the Company and these Aricles and to any directions given by Special
Resolution, the business of the Company shall be managed by the Directors
who may exercise all the powers of the Company. No alteration of the
Memorandum of Association or these Articles and no such direction shall
invalidate any prior act of the Directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this Article shall not be limited by any special power given to the
Directors by the Articles and a meeting of the Directors at which a quorum is
present may exercise all powers exercisable by the Directors.

Powers of attorney

136. The Directors may from time to time and at any time by power of
attorney or otherwise appoint any company, firm or person or any fluctuating
body of persons, whether nominated directly or indirectly by the Directors, to
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be the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit, and may
also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him. .

Designation of title of “Director” not to imply Directorship

137. The Directors may from time to time appoint any person to an office or
employment having a designation or title including the word “Director” or attach
to any existing office or employment with the Company such a designation or
title. The inclusion of the word “Director” in'the designation or title of any office
or employment with the Company (other than the office of Managing Director)
shall not imply that the holder thereof is a Director of the Company nor shall
such holder thereby be empowered in any respect to act as a Director of the
Company or be deemed to be a Director for any of the purposes of these
Articles.

SECRETARY

138. Subject to the Statutes, the Secretary shall be appointed by the -
Directors on such terms and for such period as they may think fit. Any
Secretary so appointed may at any time be removed from office by the
Directors at any time but without prejudice to any claim for damages for breach
of any contract of service between him and the Company. If thought fit, two or
more persons may be appointed as joint Secretaries and the Directors may
also appoint from time to time on such terms as they think fit one or more
assistant or deputy Secretaries.

THE SEAL/EXECUTION OF DOCUMENTS
Use of Seal

139. (A) The Directors shall provide for the safe custody of the Seal which
shall only be used by the authority of the Directors or of a committee
authorised by the Directors in that behalf.

{B) Subject to Article 18, every instrument to which the Seal shall be
affixed shall be signed autographically by one Director and the
Secretary or by two Directors or by one Director and some other
person appointed by the Directors for the purpose.

(C) Where the Statutes so permit, any instrument signed by one Director

. and the Secretary or by two Directors and expressed (in whatever

form of words) 1o be executed by the Company shall have the same
effect as if executed under the Seal.

Securities Seal

140. The Securities Seal (if any) shall be used only for sealing securities or
options in respect of such securities issued by the Company and documents
creating or evidencing securities or options so issued. Any such securities or
documents sealed with the Securities Seal shall not be required to be signed.

Resolution to dispense with Seal

141. The Directors may resolve (if such is lawful) that the Company shall not
have a Seal.

Seal for use abroad

142. The Company may have an official seal for use abroad under the
provisions of the Statutes.
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AUTHENTICATION OF DOCUMENTS

143. Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors or any committee of the Directors and any books, records,
documents and accounts relating to the business of the Company, and to
certify copies of them or extracts from them as true copies or extracts; and
where any books, records, documents or accounts are elsewhere than at the
Office, the local manager or other officer of the Company having the custody of
them shall be deemed to be a person appointed by the Directors for the above
purposes. A document purporting to be a copy of a resolution or an extract
from the minutes of a meeting of the Company or of the Directors or any
committee, which is certified as described in this Article, shall be conclusive
evidence in favour of all persons dealing with the Company, upon the faith of
such resolution or extract of minutes that such resolution has been duly passed
or, as the case may be, that such minutes or extract is a true and accurate
record of proceedings at a duly constituted meeting.

RESERVES

144. The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which, at the
discretion of the Directors, shall be applicable for any purpose to which the
profits of the Company may properly be applied and, pending such application,
may either be employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they think fit and
may consolidate into one fund any special funds or any parts of any special
funds into which the reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits.

DIVIDENDS
Declaration of dividends by Company

145. Subject to the provisions of the Statutes, the Company may by Ordinary
Resolution declare dividends in accordance with the respective rights of the
members but no such dividend shall exceed the amount recommended by the
Directors.__For the avoidance gi gggg;, gg glwdggg shall be payable o the
Company jtself in res e ept to the

i h u

. Payment of interim dividends by Directors

146. If and so far as in the opinion of the Directors the profits of the Company
justify such payments, the Directors may declare and pay the fixed dividends
on any class of shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for the payment thereof
and may also from time to time declare and pay interim dividends on shares of
any class of such amounts and on such dates and in respect of such periods
as they think fit. '

Dividends paid according to amount and period shares paid up

147. Uniess and to the extent that the rights attached to or terms of issue of
any shares provide otherwise, all dividends shall be declared and paid
according to the amounts paid on the shares on which the dividend is paid. If
any share is issued on terms that it ranks for dividend as from a particular date
it shall rank -for dividend accordingly. In any other case dividends shall be
apportioned and paid proportionately to the amounts paid on the shares during
any portion or portions of the period in respect of which the dividend is paid.
For the purposes of this Article, no amount paid on a share in advance of a call
shall be treated in relation to any dividend declared after the payment but
before the call as paid on the share.
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Purchases as from a past date or cum dividend

148. Subject to provisions of the Statutes, where any asset, business or
property is bought by the Company as from a past date, the profits and losses
thereof as from such date may at the discretion of the Directors, in whole or in
part, be carried to revenue account and be treated for all purposes as profits or
losses of the Company. Subject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shall not be obligatory
to capitalise the same or any part thereof.

No interest on dividends

149. No dividend or other moneys payable on or in respect of a share shall
bear interest as against the Company. '

Retention of dividends where Company has a lien

150. The Directors may retain any dividends or other moneys payable on or
in respect of a share on which the Company has a lien, and may apply the
same in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

Retention of dividends on transmission

151. The Directors may retain the dividends payable upon shares in respect
of which any person is, under the provisions as to the transmission of shares
contained in these Articles, entitied to become a member, or which any person
is, under those provisions, entitled to transfer, until such person shall become a
member in respect of such shares or shall transfer the same.

Amount due on shares may be deducted from dividends

152. The Directors may deduct from any dividend or other moneys payable to
any member on or in respect of a share all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise in relation to
shares of the Company.

Waiver of dividend

153. The waiver, in whole or in part, of any dividend on any share by any
document (whether or not under seal) shall be effective only if such document
is signed by the holder (or the person entitled to the share in consequence of
the death or bankruptcy of the holder) and delivered to the Company and if and
. to the extent that the same is accepted as such or acted upon by the Company.

Unclaimed dividends

154.— The Directors may pay any unclaimed dividend or other moneys
payable on or in respect of a share into a separate account provided that such
payment shall not constitute the Company a trustee in respect thereof. All
moneys accruing and earned in relation to such moneys shall belong
absolutely to the Company. Any dividend unclaimed after a period of twelve
years from the date of declaration of such dividend shall be forfeited and shall
revert to the Company.

Payment procedure

155. Any dividend, interest or other moneys payable in cash on or in respect
of a share may be paid by cheque, warrant or similar financial instrument sent
through the post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint holders of the share
or are entitled thereto in consequence of the death or bankruptcy of the holder,
to any one of such persons) or to such person and such address as such
member or person or persons may in writing direct. Every such cheque shall
be made payable to the order of the person to whom it is sent or to such
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person as the holder or joint holders or person or persons entitled to the share
in consequence of the death or bankruptcy of the holder may direct and may
be crossed “A/c Payee”. Payment of the cheque, warrant or similar financial
instrument by the banker upon whom it is drawn shall be a good discharge to
the Company. Every such cheque shall be sent at the risk of the person entitled
to the money represented thereby. In addition, any such dividend or other sum
may be pald by any bank or other funds transfer system or such other means
includi divj r [ SuU |n I
held in un rt cated form eans of a Relevant S in any manner
i I f d and to or through
such person as the holder or joint holders (as the case may be) may in writing
direct, and the Company shall have no responsibility for any sums lost or
delayed in the course of any such transfer or where it has acted on any such
directions.

Receipt by joint holders

156. If two or more persons are registered as joint holders of any share, or
are entitled jointly to a share in consequence of the death or bankruptcy of the
holder, any one of them may give effectual receipts for any dividend or other
moneys payable or property distributable on or in respect of the share.

Record date for payment of dividend and other matters

157. Notwithstanding any other provision of these Articles but subject always
to the Statutes, the Company or the Directors may by resolution specify a date
(the “record date”) as the date at the close of business (or such other time as
the Directors may determine) on which persons registered as the holders of
shares or other securities shall be entitied to receipt of any dividend,
distribution, allotment, issue, notice, information, document or circular
(including any capitalisations to be effected pursuant to Articles 159 and 160)
and such record date may be on or before the date the same is made, paid or
despatched or (in the case of any dividend, interest, allotment or issue) after
the date on which the same is recommended, resolved, declared or announced
but without prejudice to the rights inter se in respect of the same of the
transferors and transferees of any such shares or other securities.

Dividend in specie

158. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend, in whole or in part, by the
distribution of specific assets (and in particular of paid shares or debentures of
““any other company) and the Directors shall give effect to such resolution, and
where any difficulty arises in regard to such distribution (including, without
limitation, in relation to fractional entitlements or legal or practical problems
under the laws of, or the requirements of any recognised regulatory body or
any stock exchange in, any country or territory) the Directors may settle the
same as they think expedient and in particular may issue fractional certificates
(or ignore fractions) and fix the value for distribution of such specific assets or
any part thereof and may determine that cash payments shall be made to any
members upon the basis of the value so fixed in order to adjust the rights of all
members and may vest any assets in‘trustees and may determine that cash
shall be paid to any overseas holder upon the basis of the value so fixed.

Scrip dividends

159. With the prior approval of an Ordinary Resolution of the Company

passed at any General Meeting the Directors may, in respect of any dividend

specnﬂed by the Ordinary Resolution, offer any holders of the Ordmary Shares
voidance of do ny itself t

uch a holder by v!gug gglx of its Qo!d!ng any shares as ;gegsug shares) the

right to elect to receive in lieu of such dividend (or part of any such dividend)
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an allotment of Ordinary Shares credited as fully paid. In any such case the
following provisions shall apply:

(a) the Ordinary Resolution may authorise the Directors to make such
offer in respect of a particular dividend (whether or not already
declared or recommended) and/or in respect of all or any dividends
declared, proposed to be paid or made within a period specified by
such Ordinary Resolution;

(b) the basis of allotment shall be determined by the Directors so that the
value (calculated at the Relevant Price) of the additional Ordinary
Shares each holder of Ordinary Shares who elects to receive the
same shall be allotted in lieu of any amount of dividend shall equal as
nearly as possible the net cash amount of the dividend that such
holder elects to forgo and may (with the sanction of a Special
Resolution) exceed such amount. For such purpose the “Relevant
Price" of an Ordinary Share shall be the average of the middle
market quotations of the Ordinary Shares on the London Stock
Exchange, as derived from the Daily Official List, on such five
consecutive dealing days as the Board shall determine provided the
first of such days shall be on or after the day on which such Ordinary
Shares are first quoted “ex” the relevant dividend, or shall be
calculated in such other manner as the Directors may determine and
is set out in the announcement of the availability of the election in
respect of the relevant dividend. A certificate or report by the Auditors
as to the amount of the Relevant Price in respect of any dividend
-shall be conclusive evidence of that amount and in giving such a
certificate or report the Auditors may rely on advice or information
from brokers or other sources of information as they think fit;

(c) if the Directors determine to allow such right of election on any
occasion they shall give notice in writing to the ordinary shareholders
of the right of election offered to them and shall specify the procedure
to be followed (which, for the avoidance of doubt, may include an
election by means of a Relevant System); the Directors may also
establish or vary a procedure for election mandates under which
shareholders may elect to receive Ordinary Shares instead of cash
both in respect of the relevant dividend and {until they notify the
Company such mandate is revoked) in respect of future dividends
not yet declared or resolved (and accordingly in respect of which the
basis of allotment shall not have been determined) and the Directors
may include in the procedure the right to make and revoke such
election by means of a Relevant System;

(d) the dividend (or that part of the dividend in respect of which a right of
election has been offered) shall not be payable in cash on Ordinary
Shares in respect of which the share election has been duly
exercised (the “elected Ordinary Shares”), and in the place of that
dividend additional shares (subject to paragraph (e) below) shall be
allotted to the holders of the elected Ordinary Shares on the basis of
allotment determined as aforesaid. For such purpose the Directors
shall capitalise, out of such of the sums standing to the credit of any
reserve (including any share premium account or capital redemption
reserve and/or profit and loss account) as the Directors may
determine, whether or not the same is available for distribution, a
sum equal to the aggregate nominal amount of additional Ordinary
Shares to be allotted on such basis and shall apply the same in
paying up in full the appropriate number of unissued Ordinary Shares
for allotment and distribution to and amongst the holders of the
elected Ordinary Shares on such basis;
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(e) no fraction of any share shall be allotted. The Directors may make
provisions as they think fit for any fractional entittements including
provisions whereby, in whole or in part, the benefit of any fractions
accrues to the Company and/or under which fractional entitlements
are accrued and/or retained and in each case accumulated on behalf
of any shareholder and such accruals or retentions are applied to the
allotment by way of bonus to or cash subscription on behalf of such
shareholder of fully paid shares and/or provisions whereby cash
payments may be made to members in respect of their fractional
entitlements;

(/) the additional Ordinary Shares so allotted shall rank pari passu in all
respects with the fully-paid-Ordinary Shares then in issue save only
as regards participation in the relevant dividend;

(g) Article 160 shall apply (mutatis mutandis) to any capitalisation made
pursuant to this Article;

(n) the Directors may on any occasion determine that rights of election
shall not be made available in respect of Ordinary Shares
represented by depositary receipts or to any holders of Ordinary
Shares with registered addresses in any territory where in the
_absence of a registration statement or other special formalities the
circulation of an offer of rights of election would or might be unlawful,
‘undesirable or impracticable and in such event the provisions of this
Article shall be read and construed subject to such determination;

(i) in relation to any particular proposed dividend the Directors may in
their absolute discretion amend, suspend or withdraw the offer
previously made to holders of Ordinary Shares to elect to receive
additional Ordinary Shares in lieu of the cash dividend (or any part of
it) at any time prior to the allotment of the additional Ordinary Shares;
and

() uniess the Directors otherwise determine, or unless the Regulations
and/or the rules of the Relevant System concerned otherwise require
the new Ordinary Share- or shares which a shareholder has elected
to receive instead of cash in respect of the whole (or some part) of
the specified dividend declared in respect of his elected Ordinary
Shares shall be in uncertificated form in respect of the shareholder’s
elected Ordinary Shares which were in uncertificated form on the
date of the shareholder’s decision and in certificated form in respect
of the member’s elected Ordinary Shares which were in certificated
form on the date of the shareholder’s election.

CAPITALISATION OF PROFITS

160. Subject to any preferential or other special rights or restrictions for the
time being attached to any class of shares in the capital of the Company and to
the provisions of these Articles the Directors may with the authority of an
Ordinary Resolution of the Company:

(a) resolve to capitalise any undivided profits of the Company not
required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the holders of
Ordinary Shares in proportion to the nominal amounts of the shares
(whether or not fully-paid) held by them respectively which would
entitle them to participate in a distribution of that sum if the shares
were fully-paid and the sum were then distributable and were
distributed by way of dividend and apply such sum on their behalf
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either in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or debentures
credited as fully-paid to such holders or as they may direct, in those
proportions, or partly in one way and partly in the other, but the share
premium account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this
Article, only be applied in paying up unissued shares to be allotted to
members credited as fully-paid;

(c) resolve that any shares so allotted to any member in respect of a
holding by him of any partly-paid shares shall so fong as such shares
remain partly-paid rank for dividend only to the extent that the latter
shares rank for dividend;

(d) make such provision by the issue of fractional certificates (or by
ignoring fractions) or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming distributable
in fractions;

(e) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully-paid, of any further
shares to which they are entitled upon such capitalisation, any
agreement made under such authority being binding on all such
members; and

() generally do all acts and things required to give effect to such
resolution as aforesaid.

MINUTES AND BOOKS
Minutes

161. The Directors shall cause minutes to be made in books to be provided
for the purpose: ‘

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors; and

(c) of all resolutions and proceedings at all meetings of the Company
and of any class of members of the Company and of the Directors
and of committees of the Directors,

Statutory books

162. Any register, index, minute book, book of account or other book required
by these Articles or the Statutes to be kept by or on behalf of the Company
may, subject to the Statutes, be kept either by making entries in bound books
or by recording them in any other manner. In any case in which bound books
are not used, the Directors shall take adequate precautions for guarding
against falsification and for facilitating its discovery.

ACCOUNTS
Records to be kept and inspection of records

163. Accounting records, sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes, shall be kept at the
Office or, subject to the provisions of the Statutes, at such other place as the
Directors think fit, and shall always be open to inspection by the officers of the
Company. No member of the Company or other person (other than a Director)
shall have any right of inspecting any account or book or document of the
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Company except as conferred by Statute or authorised by the Directors or
ordered by a Court of competent jurisdiction.

Annual accounts

164. A copy of every balance sheet and profit and loss account which is to be
laid before a General Meeting of the Company (including every document
required by law to be attached or annexed thereto) shall, not less than twenty-
one clear days before the date of the meeting, be sent to every member of,
and every holder of debentures of, the Company and to every other person
who is entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of these Articles, provided that this Article shall not
require a copy of these documents to be sent to more than one of joint holders
. or to any person of whose address the Company is not aware, but any member
or holder of debentures to whom a copy of these documents has not been sent
shall be entitled to receive a copy free of charge on application at the Office.

Summary financial statements

165. The requirements of Article 164 shall be deemed satisfied in relation to
members by sending to each member, where permitted by the Statutes and
instead of the said copies, a summary financial statement derived from the
Company's annual accounts and the Directors’ report and prepared in the form
and containing the information prescribed by the Statutes and any regulations
made thereunder.

Copies to be provided to the London-Stock-ExchangeUK Listing
Authority

166. Whenever a listing on the London Stock Exchange for all or any of the
shares or debentures of the Company shall for the time being be in force, there
shall be forwarded to the approprlate officer of the London-Steck-ExchangeUK
Listing Authority such number of copies of such documents as may for the time
being be required under its regulations or practice.

AUDITORS

167. (A) Subject to the provisions of the Statutes, all acts done by any person
as an Auditor shall, as regards all persons dealing in good faith with
the Company, be valid, notwithstanding that there was some defect
in his appointment or that he was at the time of his appointment not
qualified for appointment or subsequently became disqualified.

(B) The Auditor shall be entitled to attend any General Meeting and to
receive all notices of and other communications relating to any
General Meeting which any member is entitled to receive, and to be
heard at any General Meeting on any part of the business of the
meeting which concerns him as Auditor.

NOTICES
Service of notices

168. (A) Any notice or document (including a share certificate) may be given
or delivered to any member by the Company either

(a) _personally-e¢;

(b) by sending it through the post in a prepaid envelope addressed
to such member at his registered address, or (if he has no
registered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Company
as his address for the service of notices, or by delivering it to
such address addressed as aforesaid-;_or
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_ (c) subject! e ing to the giving or delive

iving i i C ic co icati an addres r th
: - = o
purpose.

(B) Subject to the provisions of and so far. as may be permitted by the

Statutes and the listing—rules of the Lenden—Steck—ExchangeUK

Listing Authority, any notice or document {etherthan-documenis—of
title-such—as-share-cerificates)-may also be given to members—a
member (or any other person entitled to receive the same
electronically-for-example-via-the-lnternet) who has consented to the
iving of the same usi lectronic_co icatio by_giving it
using electronic communications to an_address for the time being
notified to the Company by that member or other person for the
PUIPOSE.

Members resident abroad

169. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the United
Kingdom for the service of notices shall not be entitled to receive any notices
or other documents from the Company-_except to the extent that the Company
intends to give a notice using electronic cogmuglgayons and ;hg mgggg; has

n ivi i roni i dh
notified the Company of an address for that purpose.

When notices deemed served

170.—_(A) Where a notice or other document is given or delivered by post it
shall be deemed to have been given or delivered on the day when
the envelope containing the same is posted and in proving such
service or delivery or the giving of such notice it shall be sufficient to
prove that such envelope was properly addressed, prepaid and
posted.

B i er is give S i | oni
unications it shal eemed to have been given or delivered:

(a) at the expiration of forty-eight hours after it was sent. In proving
ice i | ficien a notice

ocu was sent in accordance with the ICSA Guidelines;

b) wher i r other docu is in electronic for
CD-RO udiotape sent b t._on the da
- s oS
ass post in which case it shall be_deemed to have
iven one after it wa ed. |
roving such service it shall be sufficient to prove that the letter
ini i it w roper dr

prepaid and posted.

C) Where a notice _or other document to _be given or sent usin
< —— h - - i
attempts made in accordance with the ICSA Guidelines then, that
notice or [ e to h n
gg; for the purposes of Adicle 17§ 2(a} and without grgiudice to
Aricl h il invali ing or other

proceeding to WhICh the noyce or document relates. As soon as
racticabl ny ev withi -eight h of t

attempt a duplicate of the relevant notice or other document shall be
nt th h m ] n address for

the service of notices.
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Omission or non-receipt of notice

171. The accidental failure to send or the non-receipt by any person entitled
to any notice of or other document relating to any meeting or other proceeding
shall not invalidate the relevant meeting or other proceeding.

Power to stop sending notices to untraced shareholders

172. If on three consecutive occasions notices have been sent in either or a
c ination o following cir stances:

(a) through the post to any member at his registered address or his
address for the service of notices but have been returned
undelivered,_or

b i electroni icati i d
notified to the Cg@g ny for that purpose but have failed to_be
transmitted and any duplicate notices sent through the post have been

returned undelivered,

such member shall not thereafter be entitled to receive notices or other
documents from the Company until he shall have communicated with the
Company and supplied in writing to the Office a new registered address or
address within the United Kingdom for the service of notices-_or, in so far as

ny_inte i cum usi
(o] unications a ember has consented to the same address for
a rpo at paragr li new address for tha

puUrpose.
Joint holders

173. In respect of joint holdings all notices shall be given to the joint holder
whose name stands first in the Register in respect of such joint holding and
notice so given shall be sufficient notice to all the joint holders. For such
purpose a joint holder having no registered address in the United Kingdom for

the service of notices shall be disregarded- h

Co intends to_give tice usi ectronic ¢ unications and the

joi d ivi s to hi .
ectronic_com icati and notified the Company of an address for

that purpose.

Service of notice on person entitled by transmission

174. A person entitled to a share in consequence of the death or bankruptcy
-.of a member upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, and upon supplying also
an address within the United Kingdom for the service of notices_(or, in relation

to any notggg gglcg that person consents to receive and ;ge Company intends
iv ronj ications ddress , shall be

entitled to have served upon or delivered to him at such address any notice or
document to which the member (but for his death or bankruptcy) would have
been entitled, and such service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the
share. Save as aforesaid, any notice or document delivered or sent by post to
or left at,_or given using electronic communications to, the address of any
member in pursuance of these Articles shall, notwithstanding that such
member be then dead or bankrupt, and whether or not the Company has
notice of his death or bankruptcy, be deemed to have been duly served or
delivered in respect of any share registered in the name of such member as
sole or first-named joint holder.
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Notice when post not available

175. If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a General Meeting by notices sent through the post, a General
Meeting may be convened by a notice advertised on the same date in at least
one national newspaper and such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day when the
advertisement appears. In any such case the Company shall send confirmatory
copies of the notice by post if, at least seven clear days prior to the meeting,
the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

WINDING-UP
Distribution of assets otherwise than in cash

176. The Directors shall have power in the name and on behalf of the
Company to present a petition to the Court for the Company to be wound up. If
the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court) the liquidator may, with the authority of an
Extraordinary Resolution and any other sanctxon required by the Act, dwlde
among the members clud itself to the e en

r by virtue i ,in specie
or in kind the whole or any part of the assets of the Company and whether or
not the assets shall consist of property of one kind or shall consist of properties
of different kinds, and may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine how
such division shall be carried out as between the members or different classes
of members. The liquidator may, with the like authority, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of members as
the liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no members
shall be compelled to accept any shares or other property in respect of which
there is a liability.

INDEMNITY
Indemnity of officers

177.—_(A) Subject to the provisions of and so far as may be permitted by the
Statutes, every Director, Secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges losses, expenses and liabilities incurred or to be incurred by
hlm |n the executlon and dlscharge of hls duties or in relatlon thereto

hab#%—wepespeet—ef—a:w—sseh—aet—epe#%%a—whmh—ee%ﬂ—s
granted—to-him-by-the-Courtand the Dlrgctgrs may exercise all the

powers of ;gg gg_m_gggx to grant those indemnities !gg!gg!gg, without
limitati indemni ich onstltutes a_qualifying third part

indemni v' ion withi f th

(B) To the extent permitted by law, the Directors may arrange insurance
cover at the cost of the Company in respect of any potential liability,
loss or expenditure incurred or to be incurred by any Director,
Secretary or other officer of the Company or of any other company
which is or has been the holding company or subsidiary or subsidiary
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undertaking (each as defined in the Act) of the Company or in which
the Company has had an interest (whether direct or indirect), or by
persons who are or were at any time trustees of any pension fund in
which any employees of the Company or of any such other company
are interested, in relation to anything done or alleged to have been

done as a Director, Secretary or other officer or as a trustee of any
such pension fund.
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Ref: 82-373

This document is important and requires your immediate attention. If you are in any doubt about what action

to take, you are recommended to seek advice from your own independent financial adviser, authorised pursuant

to the Financial Services and Markets Act 2000. If you have sold or transferred aIl of your Ordinary Shares in EMI Group

plc, please pass this document, together with the enclosed Annual Report and,Proxy Form, to the stockbroker or other

agent through whom the sale or transfer was effected for transmission to thé )zurcb\ ortransferee.
2

EMI

EMI Group plc: Registered in England and Wales No. 229231. Reg|stere

BECFIVED NG

10June 2005

Dear Shareholder

EMI Group plc 2005 Annual General Meeting

The 2005 Annual General Meeting ((AGM’) of the Company is to be held on Thursday, 14 July 2005 and the Notice convening the
AGM is set out on pages 4 and 5 of this document. In addition to the ordinary business of the AGM, there are items of special
business to be transacted, as explained and summarised below. Shareholders shouid note that, as the AGM will commence

at 2.30pm, hot beverages will be served before the meeting and light refreshments will be served following the conclusion

of the meeting. Please also note that no cameras or recording equipment will be allowed into the meeting room; such equipment,
together with any large bags, should be left in the cloakroom on the ground floor of the meeting venue.

Approval of Directors’ Remuneration Report— Resolution 3

This Ordinary Resolution is presented in compliance with the Directors’ Remuneration Report Regulations 2002. The Regulations
require the Remuneration Report to be put to a vote of shareholders at the AGM. The Remuneration Report is on pages 52 to 64
of the Annual Report.

Re-election/Election of Directors — Resolutions 4to 6
Biographical details of those Directors standing for re-election or election are provided on pages 44 and 45 of the Annual Report.

Martin Stewart was appointed to the Board on 1 February 2005 as Chief Financial Officer and, as required by the Company’s
Articles of Association, is standing for election by shareholders at the AGM.

Peter Georgescu and Alain Levy are retiring by rotation at the AGM and seeking re-election. Since his appointment as a Non-
executive Director in 2002 Peter Georgescu, with his extensive experience in the advertising and communications industry,
particularly whilst Chairman and Chief Executive Officer of Young & Rubicam, has made a significant contribution to the Board
and added an important dimension to its deliberations. The Board is satisfied, following formal evaluation, that the performance
of both the Directors seeking re-election continues to be effective and demonstrates commitment to their respective roles.
Furthermore, the Board considers that the re-election of these Directors will ensure that it continues to have available a broad
balance of skills, knowledge and experience and that the Non-executive Directors remain as a majority on the Board.

Issues of share capital - Resolutions 9and 10
The existing general authority of the Directors to allot shares and the current disapplication of the statutory pre-emption rights,
conferred at the 2004 AGM, will expire at the conclusion of the 2005 AGM.

Article 14 of the Company’s Articles of Association gives the Directors general authority to allot shares in the Company for
aperiod not exceeding five years (the ‘prescribed period’) and up to a maximum nominal amount (the ‘Section 80 amount’)

as approved by an Crdinary or a Special Resolution of the Company. Article 14 also empowers the Directors to disapply statutory
pre-emption rights during the prescribed period, so that shares may be allotted for cash in connection with arights, or similar,
issue and also may be allotted for cash in other circumstances up to a maximum nominal amount approved by a Special
Resolution of the Company (the ‘Section 89 amount’).

Crdinary Resolution 9 provides for the Section 80 amount to be £42,397,582 representing approximately 38.3% of the
Company’sissued share capital as at 20 May 2005. This amount is the aggregate of £36,852,855 (being one third of such issued
share capital) and £5,544,727 (being the amount required to meet existing rights of subscription over shares in the Company).
Other than the allotment of shares under the Executive and Savings-Related Share Option Schemes and the Executive Share
Incentive Plan, together with shares allotted in connection with the conversion of Guaranteed Convertible Bonds due 2010
issued by EMI Group Finance (Jersey) Ltd, the Directors have no present intention of using this authority for the allotment

of further shares.

Special Resolution 10, which will only be effective if Resolution 9 is passed, provides for the Section 83 amount to be £5,527,928,
renresenting 5% of the Combpanv's issued ordinary share caoital as at 20 Mav 2005 This limit conforms with the ore-emotion



The prescribed period for which the powers and authorities referred to in Resolutions 9 and 10 are granted will expire at the
conclusion of the AGM to be held in 2006 (or on 13 October 2006, if earlier), when the Directors intend to seek further renewals
of these authorities.

Purchase of own shares - Resolution 11

The current authority for the Company to purchase its own Ordinary Shares, as conferred at the 2004 AGM, expires at the
conclusion of the 2005 AGM. Special Resolution 11 seeks to renew the authority for the Company to purchase up to a maximum
of 78,970,403 Ordinary Shares, being 10% of the Company’s issued share capital as at 20 May 2005. The resolution also provides
that the maximum price per Ordinary Share payable on the exercise of the authority shall not be more than 5% above the average
of the middle-market quotations for the Ordinary Shares, as derived from the Daily Official List of the London Stock Exchange

for the five business days prior to making any purchase. The minimum price payable shall be 14p per Ordinary Share, being the
nominal value of an Ordinary Share. Both the maximum and minimum prices permitted to be paid are exclusive of expenses.

If such purchases were made, the Company would be able to do either or acombination of the following:
¢ cancel the purchased Ordinary Shares so reducing the total number of Ordinary Shares inissue; or,
¢ where the shares were purchased out of distributable profits, subject to certain limitations, hold them as treasury shares.

Treasury shares themselves may be cancelled, sold for cash or transferred for the purposes of the Company’s employee share
schemes. The statutory pre-emption rights apply to a sale of treasury shares for cash and, as stated above, Article 14 permits
the Section 89 amount to include any sales of treasury shares for cash which may occur.

The Directors have no present intention of using this authority. In reaching a decision to use this authority, the Directors would take
into account the Company’s cash resources and capital requirements, together with the effect of the purchase on the tax position
of the Group and of shareholders as a whole, and on earnings per share. The authority will expire at the conclusion of the AGM

to be held in 2006 (or on 13 October 2006, if earlier). The Directors expect to seek further renewals of this authority.

Adoption of new Articles of Association - Resolution 12

Resolution 12 proposes the adoption of new Articles of Association to incorporate amendments which are necessary or
desirable to reflect recent developments in law and practice. A summary of the main proposed changes is set out in the Appendix
tothis letter.

Inthe light of the transition to International Financial Reporting Standards (IFRS'), the Directors have considered the Company’s
borrowing limits, as contained in Article 134 and which have remained unchanged since the 1990s despite significant changes
to the business and its funding arrangements. The precise impact of IFRS on the calculation of such limits is not yet clear but,

as it may lead to increased volatility in the Group’s consolidated balance sheet, the Directors consider it prudent to take this
opportunity to change the Group’s borrowing limits from two and a half to three times adjusted Share Capital and Consolidated
Reserves. This amount will be calculated at any date by reference to the most recent set of accounts laid before the Company in
General Meeting thus ensuring that any further changes the Directors consider desirable can be put to shareholders at the same
mesting as the accounts are presented.

Scrip Dividend Scheme ~Resolution 13

The Company ceased operating a Scrip Dividend Scheme in 1997 following the share capital reorganisation of that year.
Shareholders, in particular private individuals, have expressed interest in a Scrip Dividend Scheme being reinstated. In response
tothisinterest, the Company proposes to reintroduce a Scrip Dividend Scheme which will, subject to the passing of Resolution 13,
apply to the final dividend payable in October 2005. The Ordinary Resolution to approve the Scheme will also apply to any
subsequent interim or final dividend declared, proposed to be paid or made during a period of five years ending on 13 July 2010.
The new Scheme will, therefore, permit shareholders to enter into a continuing mandate for the receipt of shares in place of cash
dividends with the ability to cancel such mandate at any time. However, in accordance with Article 159 of the Company’s Articles
of Association, the Board has the right to amend, suspend or withdraw the application of the Scheme to any particular dividend
atany time prior to the allotment of the related shares.

Donations to EU Political Organisations and EU Political Expenditure - Resolutions 14to 18

The Political Parties, Elections and Referendums Act 2000 introduced amendments to the Companies Act 1985 requiring that
shareholder approval is obtained to make donations to political organisations or to incur political expenditure, in each case within
the European Union (‘EU’). The Company’s policy is not to make political contributions and that will continue to be the case.
However, the definitions in the legislation of EU political organisations and expenditure are broad and the meaning of the legislation
is unclear in certain areas. Therefore, so as to avoid an inadvertent breach of the law, the Board is seeking shareholders’ approval
forthe Company and its principal UK subsidiaries to make donations to EU political organisations and incur EU political
expenditure of, in aggregate, up to £50,000 until the conclusion of the AGM to be held in 2006 (or on 13 October 2008, if earlier).
Similar resolutions were approved by the 2004 AGM.




Action to be taken by shareholders

Accompanying this document is a pre-addressed Proxy Form. You are urged to complete the Proxy Form and return it to Lioyds
TSB Registrars so as to arrive no later than 48 hours before the time of the AGM. The return of the Proxy Form will not prevent you
from attending the AGM and voting if you are so entitled and so wish.

Electronic Proxy Appointment

Electronic Proxy Appointment (‘EPA)) is being made available again for this year's AGM. EPA enables shareholders to lodge their
proxy appointment by electronic means via a website provided by Lioyds TSB Registrars at www.sharevote.co.uk. This faciiity
provides for the electronic appointment of a proxy but not direct electronic voting, so the person appointed as proxy would have
to attend the AGM in person and, on a poll, vote on your behalf. Further details about EPA are set out in the notes to the Proxy Form.

CREST members may use the CREST electronic proxy appointment service to submit their proxy appointments in respect of the
AGM. Such proxy appointments should be transmitted to Lioyds TSB Registrars (ID 7RA01) using the procedures described in
the CREST Manual. Further detailed information in this regard is set out in Note (b) below.

Recommendations

All of the Directors of EMI Group plc believe that the resolutions are in the best interests of the Company and its shareholders

in general. Accordingly, the Directors recommend that you vote in favour of the resolutions as they intend to do in respect of their
own beneficial holdings.

Yours sincerely,

—@M, [ V2 W Ve S )
Eric Nicoli
Chairman

Notes:

(a) Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those shareholders registered in the Register of Members of the
Company (the ‘Register’) as at 6.00pm on 12 July 2005 {the ‘Specified Time’) shall be entitled to attend or vote at the AGM in respect of the number of shares registered in their names
atthat time. Changes to entries on the Register for certificated or uncertificated shares of the Company after the Specified Time shall be disregarded in determining the rights of any
person to attend or vote at the AGM. Should the AGM be adjourned to a time not more than 48 hours after the Specified Time, that time will also apply for the purpose of determining
the entitlement of shareholders to attend and vote (and for the purpose of determining the number of votes they may cast) at the adjourned AGM. Should the AGM be adjourned for
alonger period, to be so entitled, shareholders must have been entered on the Register at the time which is 48 hours before the time fixed for the adjourned AGM or, if the Company
gives notice of the adjourned AGM, at the time specified in the Notice.

(b) CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the AGM to be held on 14 July 2005 and any
adjournment(s) thereof by using the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members
who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

For a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a ‘CREST Proxy Instruction’) must be properly authenticated
in accordance with CRESTCo's specifications and must contain the information required for such instructions, as described in the CREST Manual. The message, regardless of
whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be
received by the issuer’s agent (D 7RAQ1) by the latest time(s) for receipt of proxy appointments specified in the notice of meeting. For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry
to CREST in the manner prescribed by CREST. After this time, any change of instructions to proxies appointed through CREST should be communicated to the appointee through
other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that CRESTCo does not make available special procedures in CREST for
any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. Itis the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor
orvoting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. Inthis
connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

{c) Any member of the Company entitled to attend and vote at the AGM may appoint one or more proxies to attend and, on a poll, to vote on his/her behalf. A proxy need not be amember
of the Company. Compiletion of the Proxy Form, or submission of an electronic appointment of proxy, for the AGM does not prevent amember from attending and voting in person
if he/she is entitled to do so and so wishes.

(d) A copy of the existing Articles of Association and a copy marked to show the differences between those and the proposed new Articles of Association will be available for inspection
at the registered office of the Company on each business day during normal business hours from the date of this Circular until the conclusion of the AGM.

{e) Copies of the contracts of service or the letters of appointment between any Director and the Company or any of its subsidiaries are available for inspection at the registered office
of the Company on each business day during normal business hours.

{f) Copies of each of the documents referred to in Notes (d) and (e) above will be available on the day of the AGM, at the place of the AGM, from at least 15 minutes prior to the AGM until
its conclusion. The Register of Directors’ Interests will also be available for inspection from the commencement of the AGM until its conclusion.



Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of EMI Group plc will be held at The Queen Elizabeth Il Conference Centre,
Broad Sanctuary, Westminster, London SW1P 3EE on Thursday, 14 July 2005 at 2.30pm.

As ordinary business
To consider and, if thought fit, pass Resolutions 1 to 8 inclusive, which will be proposed as ordinary resolutions.

1 To receive the Directors’ Report and the Financial Statements for the year ended 31 March 2005.
2 To declare afinal dividend of 6.0p per Ordinary Share.

3 To approve the Directors’ Remuneration Report for the year ended 31 March 2005.

4 Tore-electMr AM J | Levy as a Director.

5 Tore-elect Mr P A Georgescu as a Director.

6 To elect Mr M D Stewart as a Director.

7 Toreappoint Ernst & Young LLP as auditor until the conclusion of the next general meeting at which accounts are laid
before the Company.

8 To authorise the Directors to determine the remuneration of the auditor.

As special business
To consider and, if thought fit, pass Resolutions 9 to 18 inclusive, of which Resolutions 9 and 13 to 18 inclusive will be proposed
as ordinary resolutions and Resolutions 10 to 12 inclusive will be proposed as special resolutions.

9 Ordinary Resolution — Authority to Allot Shares

THAT the authority to aliot relevant securities conferred on the Directors by Article 14 of the Company’s Articles of Association
be and is hereby granted for the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting
(whichever is the earlier) and for such period the Section 80 amount shall be £42,397,582.

10 Special Resolution - Disapplication of Pre-emption Rights

THAT, subject to the passing of Resolution 9, the power to allot equity securities for cash as if Section 89(1) of the Companies Act
1985 did not apply conferred on the Directors by Article 14(B) of the Company’s Articles of Association be and is hereby granted
for the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier) and
for such period the Section 89 amount shall be £5,527,928.

11 Special Resolution - Purchase of Own Shares by the Company

THAT, pursuant to the authority contained in its Articles of Association, the Company be and is hereby granted general and

unconditional authority to make market purchases (within the meaning of Section 163(3) of the Companies Act 1985) up to

amaximum of 78,970,403 Ordinary Shares of 14p each provided that:

() the maximum price per Ordinary Share is not more than 5% above the average of the middle-market quotations for an
Ordinary Share as derived from the Daily Official List of the London Stock Exchange for the five business days in respect of
which such Daily Official List is published before the purchase is made, and the minimum price per Ordinary Share is not less
than 14p, the maximum and minimum prices being exclusive of any expenses; and

(i) thisauthority, unless previously renewed, shall expire on 13 October 2006 or at the conclusion of the 2006 Annual General
Meeting (whichever is the earlier) except in relation to the purchase of Ordinary Shares the contract for which was concluded
before the date of expiry of the authority and which would or might be completed wholly or partly after such date.

12 Special Resolution - Adoption of new Articles of Association

THAT the Articles of Association contained in the document produced to the meeting and signed by the Chairman for the purposes
of identification be and are hereby approved and adopted as the new Articles of Association of the Company in substitution for,
and to the exclusion of, the existing Articles of Association with effect from the close of this Annual General Meeting.

13 Ordinary Resolution - Scrip Dividend Scheme

THAT the Directors be and are hereby authorised to exercise the power contained in Article 159 of the Company’s Articles of
Association to permit, to the extent and in the manner determined by the Directors, the holders of Ordinary Shares of 14p each

in the capital of the Company to elect to receive new Ordinary Shares of 14p each, credited as fully paid instead of the final dividend
of 6.0p per Ordinary Share payable for the year ended 31 March 2005 and instead of any subsequent dividend declared, proposed
to be paid or made in the period up to and including 13 July 2010.




14 Ordinary Resolution - Donations to EU Political Organisations and EU Political Expenditure by EMI Group pic

THAT, EMI Group pic be and is hereby authorised to:

() make donations to EU political organisations of no more than £50,000 in total; and,

(i incur EU political expenditure of no more than £50,000 in total,

during the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier)
provided that the aggregate donations to EU political organisations and EU political expenditure incurred by EMI Group pic
and all of its subsidiaries shall not during such period exceed £50,000. The words ‘donations’, ‘EU political organisations’ and
‘EU political expenditure’ have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000).

15 Ordinary Resolution — Donations to EU Political Organisations and EU Political Expenditure by EMI Music Limited
THAT, EMIMusic Limited be and is hereby authorised to:

(i) make donations to EU political organisations of no more than £50,000 in total; and,

(i} incur EU political expenditure of no more than £50,000 in total,

during the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier)
provided that the aggregate donations to EU political organisations and EU political expenditure incurred by EMI Group plc
and all of its subsidiaries shall not during such period exceed £50,000. The words ‘donations’, ‘EU political organisations’ and
‘EU political expenditure’ have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000).

16 Ordinary Resolution - Donations to EU Political Organisations and EU Political Expenditure by EMI Records Limited
THAT, EMI Records Limited be and is hereby authorised to:

{) make donations to EU political organisations of no more than £50,000 in total; and,

(i) incur EU political expenditure of no more than £50,000 in total,

during the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier)
provided that the aggregate donations to EU political organisations and EU palitical expenditure incurred by EMI Group plc

and all of its subsidiaries shall not during such period exceed £50,000. The words ‘donations’, ‘EU political organisations’ and
‘EU political expenditure’ have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000).

17 Ordinary Resolution - Donations to EU Political Organisations and EU Political Expenditure by EMI Music Publishing
Limited

THAT, EMI Music Publishing Limited be and is hereby authorised to:

() make donations to EU political organisations of no more than £50,000 in total; and,

(i incur EU political expenditure of no more than £50,000 in total,

during the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier)
provided that the aggregate donations to EU political organisations and EU political expenditure incurred by EMI Group plc

and all of its subsidiaries shall not during such period exceed £50,000. The words ‘donations’, ‘EU political organisations’ and
‘EU political expenditure’ have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Palitical Parties,
Elections and Referendums Act 2000).

18 Ordinary Resolution - Deonations to EU Political Organisations and EU Political Expenditure by Virgin Records Limited
THAT, Virgin Records Limited be and is hereby authorised to:

() make donations to EU political organisations of no more than £50,000 in total; and,

(i) incur EU political expenditure of no more than £50,000 in total,

during the period ending on 13 October 2006 or at the conclusion of the 2006 Annual General Meeting (whichever is the earlier)
provided that the aggregate donations to EU political organisations and EU political expenditure incurred by EMI Group plc

and all of its subsidiaries shall not during such period exceed £50,000. The words ‘donations’, ‘EU political organisations’ and

‘EU political expenditure’ have the meanings set out in Part XA of the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000).

By Order of the Board
C P Ashcroft
Secretary

10 June 2005



Appendix
Summary of principal changes to the Company’s Articles of Association

The new Articles of Association have been prepared to take account of recent developments in law and practice. The main
changes are summarised and explained below.

Electronic communications with shareholders

The Electronic Communications Act 2000, together with the Companies Act 1985 (Electronic Communications) Order 2000,
amended certain provisions of the Companies Act 1985 to allow companies and their shareholders to communicate with each
other by electronic means. In December 2004, the Institute of Chartered Secretaries and Administrators (‘ICSA’) recommended
that companies should amend their articles to address the detailed mechanics of communicating with shareholders
electronically. While the Company’s current Articles already address electronic communications with shareholders in general
terms, the new Articles contain more detailed provisions to facilitate electronic communications including:

(a) Definitions
New definitions of ‘Electronic Communication’, ‘Address’ and ‘JICSA guidelines’ have been included.

(b} Electronic signatures
Anew Article 2(F) has been included which provides that, where any document contained in an electronic communication
(eg a proxy form) is required by the Articles to be signed, then this can be achieved by means of an electronic signature
in the form approved by the Directors.

{c) Proxies
Articles 91 to 97 have been amended: to reflect the fact that proxy forms can now be sent and received electronically;
to clarify the provisions relating to the timing and delivery of proxy forms by both conventional and electronic means;
and the revocation of such proxies.

(d) Notices and other documents
The notice provisions in Articles 168 to 175, as amended, reflect the Company’s power to submit notices and other
documents by electronic means to those shareholders who so elect. Anew Articie 170(B) has been included to clarify
when a notice submitted by electronic means is deemed to be served on a shareholder.

Electronic communications with Directors

The statutory electronic communications regime does not apply to communications with and between directors. However, the
Company wishes to take this opportunity to make provision in the Articles to reflect current practice in this area. Article 131 has
been amended to allow Directors to pass written resolutions by way of electronic communications. Amendments have also been
made to Articles 120 and 121 to permit Directors to appoint or remove an alternate Director by way of electronic communications.

CREST

A number of amendments to the Articles are proposed to address the Uncertificated Securities Regulations 2001. Under these
regulations, responsibility for maintaining the Company’s register of shareholders is shared between the Company, in respect
of certificated shareholders, and CRESTCo, in respect of uncertificated shareholders. This has practical implications for the
administration of the register and the definition of ‘Register’ has been amended to reflect this. The following specific proposed
amendments to the Articles relating to uncertificated shares are drawn to the attention of shareholders:

(a) CREST proxy voting
Listed companies are now able to offer holders of uncertificated shares the facility to receive and return proxy forms
electronically via the CREST system. CRESTCo has suggested amendments to listed company articles of association
to address the CREST proxy voting regime; these are effected in new Article 91(B) which also contains a new definition
of ‘Uncertificated Proxy Instruction’.

(b) CREST dividend payments
In July 2004, CRESTCo introduced functionality to enable holders of uncertificated shares to opt to receive dividends
and other payments via the CREST system. The existing references in Article 155 to payments of dividends via any ‘funds
transfer system’ already permit the Company to pay dividends via CREST should it so desire. However, some clarificatory
amendments have been made.




Indemnification of and loans to Directors

The Companies (Audit Investigations and Community Enterprise) Act 2004 introduced certain relaxations to the previous company
law prohibitions on companies indemnifying their directors against, and on advancing funds to directors to meet the costs of
defending proceedings in relation to, liabilities incurred in the course of their duties. The Government introduced these changes
to address business concerns that suitably qualified individuals may be deterred from accepting positions as company directors.

Article 177 currently provides that, insofar as it is permitted by law, every Director or other officer of the Company shall be entitled to
be indemnified by the Company against costs and liabilities incurred by him or her in the execution and discharge of his or her duties.

Although Article 177, as presently drafted, contains a wide indemnity it is proposed that it be amended, first, to delete anon-
exhaustive list of liabilities covered by the indemnity which, while not restricting the wide scope of the indemnity, was drawn

up by reference to the previous legislation and, secondly, to make it clear that the Directors are empowered to grant stand-alone
indemnities of the type contemplated by the new legislation. It is also proposed that Article 107 be amended to ensure that the
Directors can vote and be counted in the quorum in any proposal put to a Board meeting to grant such indemnities and/or fund
Directors’ defence costs as they are incurred.

The basic prohibition on giving Directors indemnities against liabilities to the Company will remain and the new legislation will not
prevent the Company from bringing an action against individual Directors who are in breach of their duties. Such Directors would,
therefore, still be liable to pay any damages awarded to the Company and, in such case, to repay any defence costs funded by
the Company.

Retirement of Non-executive Directors

It is proposed that Article 112(B) be amended so that any Director will submit himself or herself for re-election more frequently than
once every three years if his or her terms of engagement so require. The automatic right to stand for re-election will also be subject
to any agreement in the terms of engagement not so to do. This will give the Directors flexibility to insert provisions in letters

of appointment with Non-executive Directors requiring retirement by rotation more frequently than every three years and/or
restricting the right to stand for re-election to take account of the requirements of paragraph A.7.2 of the 2003 Combined Code.

Section 212 Notices

Where a shareholder fails to respond to a notice from the Company requesting information about the ownership of any shares
under Section 212 of the Companies Act 1985, the Articles already provide in Article 87 that, in certain circumstances, the
Directors may exercise their discretion to refuse to register a transfer of the shares in question. Article 87(A)(2) has been amended
to provide that, in respect of any such shares held in uncertificated form, the Directors are entitled to call for such shares to

be converted into a certificated form in order to give the Directors the requisite authority to exercise their discretion to refuse
toregister a transfer of such shares.

Borrowing powers

Forthereasons set out in the Chairman’s letter, itis proposed that the borrowing powers contained in Article 134 be amended.
Minor changes have also been made to reflect new terminology which will apply following the introduction of International
Financial Reporting Standards.

Treasury shares
Certain Articles have been amended to reflect the Company’s ability to purchase its own shares and hold them in treasury.
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Attendance card

EMI Group plc Annual General Meeting
Thursday, 14 July 2005

82-373

If you attend the Annual General Meeting to be held at The Queen Elizabeth || Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE (see map overleaf)
at2.30pm on Thursday, 14 July 2005, please bring this tear-off section of the card with you to hand in on arrival at the shareholder registration desk, where it wilfbe
exchanged for an admission card. Please note that no cameras or recording equipment wil be allowed into the meeting room; such equipment, together with any large
bags, should be left in the cloakroom on the ground floor of the meeting venue. Lifts/disabled access are available at the meeting venue.

Notes on submitting your proxy appointment

As ashareholder you have aright to attend, speak

at and vote at the Annual General Meeting (AGM’).

If you are unable to attend the AGM, you can appoint the
Chairman or some other person to attend and
voteinyour place. Such person, whois known as
aproxy, need not be a shareholder. Submission

of a proxy appointment will not preclude youfrom
attending and veting at the AGM.

A proxy can only vote on a poll. Your proxy must vote
asyouinstruct but, in the absence of any such direction,
may vote or abstain at the AGM as he/she sees fit.

Reference Number

Proxy Form

i, the undersigned, being a member of EMI Group plc,
hereby appoint the Chairman of the Meeting, or

as my proxy to vote on my behalf in the event of a poll

Resolutions For

1. Toreceivethe Directors’
Report and the Financial
Statements

2. Todeclare afinal dividend

3. Toapprove the Directors’
Remuneration Report

4. Tore-electMrAMJ|Levy
as a Director

5. Tore-elect MrP A Georgescu
as a Director

6. ToelectMr M D Stewart
asaDirector

go o o o 0o
oo o o o of
g0 o o o o

7. Toreappoint the auditor

O  Please mark this box if signing on behalf

Against Abstain

Electronic appointment

You can register your proxy appointment over the
internet by visiting www.sharevote.co.uk where details
of the relevant procedure are given. The reference
number, card ID and account number shown on this
Proxy Form will be required in using this electronic
proxy appointment system. This electronic facility is
available to all shareholders and those who use it will
not be disadvantaged. No special software is required
other than internet access. An electronic appointment
of proxy will not be valid if sent to any address other
than www.sharevote.co.uk, orif received after 2.30pm

Card ID

on Tuesday, 12 July 2005; it will not be accepted if found
to contain a computer virus.

CREST members may use the CREST electronic
proxy appointment service to submit their proxy
appointments in respect of the AGM. Such proxy
appointments should be transmitted to Lloyds TSB
Registrars (ID 7RA01) using the procedures described
inthe CREST Manual. Further detailed informationin
this regard is set out in Note (b) on page 3 of the Notice
of AGM.

PTO

Account Number

You may submit your proxy electronically at www.sharevote.co.uk using the above numbers.

at the Annual General Meeting of the Company

to be held at 2.30pm on Thursday, 14 July 2005 and
at any adjournment thereof. The proxy will vote

on the undermentioned resolutions, as indicated.
The proxy will vote, or abstain from voting, at his or
her discretion on any resolution listed below if | have

For  Against Abstain

8. Toauthorise the Directorsto
determine the remuneration
ofthe auditor

[]
]

9. Toauthorisethe
Directorsto allot shares

i
]
[

10. To authorise the
disapplication of
pre-emption rights

11. To authorise the purchase
of own shares

12. To approve new Articles
of Association

13. Toauthorise the Scrip
Dividend Scheme

o o o 0

b 0 o 0
0 0 0 0

given no instruction regarding that resolution and

on any other business transacted at the Meeting.
Please indicate your vote by marking the appropriate
boxes in black ink like this [ZZ] and signing where

indicated below.
0574-xxx-x

For  Against Abstain

14. Toauthorise political
donations and expenditure

by EMI Group plc N S W R WO
15. Jo authorise political
donations and expenditure
by EMI Music Ltd O O =
16. To authorise political
donations and expenditure
by EMI Records Ltd — O O
17. To authorise political
donations and expenditure
by EMIMusicPublishingltd T3 31 [
18. To authorise political
donations and expenditure
by Virgin Records Ltd — O 3
| ]

i
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Paper appointment

If you prefer to register your proxy appointment

in paper form, please follow the procedure outlined

below:

1. Please make a note of your reference number, card
ID and account number before despatching the
Proxy Formin case you wish to change your
appointment and/or voting instructions and choose
to do so electronically rather than in paper form.

2. To appoint someone other than the Chairman as
your proxy, please delete the words ‘the Chairman
of the Meeting, or’, insert the name of your chosen
proxy using capital letters in the space provided
and initial the alteration.

Business Reply Service
Licence No SEA 7144

3. To bevalid, the Proxy Form must be signed and must
bereceived by Lloyds TSB Registrars by 2.30pm
on Tuesday, 12 July 2005. For joint shareholdings,
only the first-named shareholderneed signthe Form.
If the shareholder is a corporation, the Form must
show the corporation’s common seal, or be signed
by an officer or other person authorised in writing
to sign on behalf of the corporation. A person signing
the Form instead of the shareholder must enclose
the written authority under which their signature
is provided.

Do not affix stamp if posted in
Gt. Britain, Channel Islands or N.lIreland

LLOYDSTSBREGISTRARS
THE CAUSEWAY
WORTHING

WEST SUSSEX

BN99 6AR

UK

The Queen Elizabeth Il Conference Centre
Broad Sanctuary

Westminster

London SW1P 3EE

London Underground station ©

4. Ifthe Proxy Formis posted inthe UK or the Channel
Islands, there is no postage to pay. UK shareholders
may, if they wish, return the Formin an envelope, free
of charge, to: EMI Group plc, Lioyds TSB Registrars,
Freepost SEA 7144, Worthing, West Sussex
BN9S 6AR. Shareholders posting the Form from
outside the UK or the Channel Islands should send
itin an envelope to the address on the card below
and pay the appropriate postage.

5. Ifyou have any questions about completing this
Form, please phone 0870 600 3984 or
+44 121 415 7060 if calling from outside the UK.




